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P\RT .:——FI\‘ NCIAL I\‘N)RMATION . ' : -
ITEM 1. FINAVCIA[;ST:\TEME\'TS :

ISLE-OF CAPR[ CASINOS ANC,
CONSOLIDATED:BALANCE, SHEETS

Tt (In: thousands, -except; share and per. share amou ints)
.- S ' ) I . T L
' -t ! July 25, April 25,
. 2010 2010
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See notes to_lhicond,cmicdbph,ﬁo_}]_i_id_qlcd fihancial statements.

5 .




ISLE OF CAPRI CASINOS; INC.
CONDENSED CONSOLIDATED'STATEM ENTS ‘OF OPERATIONS
{In thousands, except'share and per’ 'share amounts)

(Unaudzred)
Three Monthy Ended
July 25, July 26,
- . 2014 2009
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-
o d ’ ISLE OF CAPRI. CAS]NOS INC
o (,ONDENSED CONSOL{DATED STAT L MENTS- OF STO(,KHOLDERS‘ EQUITY

ot o {In thobsands, uccpt share amounts)
e +. ) . (Unaudned} v
AT v - . i Accum.
oo . : ) Other .
- . Shares of Additional Comprehensl\'c - Total
) - . . : Common- Common’ -Paid-in Retained - Income Treasury.  Stockholders™
> Lt ’ Stock _Stock .Capita]l Farnings. {L055) . 'Stoek .. . CEquity

3614305 2367520 ;4645931355 5 27 2i(8.060)S(52,102)8:. 240219,
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. -
i 4.
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ISLE OF.CAPRI'CASINOS, INC,
CONDENSED CO\SOLIDATED STATEMENTS OF CASH. FL.OWS
(Ini thuus«lmls)
(L Unia tiddited)

a ' ‘Thréé Months Ended
. July 23, _Jduly 26,
) 2010 009

Operatingactivities
Net income (loss)
AdjESTTents O TECom
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Changes;in operating/assetst fand habilities,.netof. acquis L acquizinon;
Purchases of trading securities.
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l
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Purchase of propesty and equipment ' (12 938) (4 332)
et e hipai 0 O ACA A ION AN L OT. CASH A0 Ul o it s e ks T e ﬁfgﬁ(‘] W Rt Gt =)
Payments towards gaming license _ - o ) _ ) (4 000}
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th caz,h used in‘investin

Net i mcrcasc ( ecrcasc) in.cash and cash cquwalents

Cashiandicash equivalentszbeginning ot penods o
Cash and cash equivalents, end of the period

See notes to the coridensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
Notes to Condensed Consolidated Fumncml Statements’

(amounts in thousands, éxcept sharé.and per share amountﬂ)
(Unaudited):

1. Nature of Operations

- .
Isle of Capri-Casinos, inc., a Délaware corporanoa was mcorporated in February 1990.. Except-where otherwise noted, the words
"we," "us," "our" and similat terms, as well as "Company,” refer-to Iste of Capni Casinos, Inc and‘tall of its: subs;d:anes We-area
leading deveIOper owner.and-operater of branded gaming: faciljties and related lodging and enteftainment facilities in markets
throughout ‘the United:States. Our wholly owned'subsidiariés own and opcrate fourteen:casino gaming facilities in the United States
located in Black Hawk, Colorado; Lake’ Charles, Louisiana: Lula, Biloxi, Natchez and Vicksburg, MlSSlSS]ppl "Kansas City,
Caruthersville and Boonville, Missouri: Bettendorf, Davenport, Waterloo and Marquette; Towa; and Pompano’ Beach F londa

2.. Basis of‘Prlcsentatl_qn . : Wl o-

The accompanying consolidated financial stateménts have been prepared in accordance with the rules and regulations of the Securities
and Exchange Commission ("SEC™) and in accordance with accounting principles generally, accepted-in the United States of America
for interim, financial reporting: Accordmg!y, certain information and note disclosures normally included in financial statements
prepared in conformny with-accounting principles: generallyaceepted:inthe United Statés have beef.condensed or.omitied.. The'
accompan)}mg interim consolidated financial statements have been prcpared without dudit. In the opinion of. management, all
adjustments, including normal. recurring adjustments necessary to present fairly the financial position, results of operations and cash
flows for the periods presemcd have been made. The results for interim periods are not necessarily-indicative ‘of resulis:that- may be
expected for any otherinterim period or for the full year. These condensed consolidated financial statemerits should be read.in
conjunction.with the consolidated;financial statements and notes thereto included:in our.Annual-Report on Form 10- K/A for the year
ended Apni 25, 2010 as filed “with.thié¢ SEC and ail of our other filings, including Current Reports on Form 8-K. filed with the SEC
‘afler such date and thmugh the date of this report, which are available on the SEC's website at www. sec.gov or our. website at
www.islecorp.com.

Qur f'scal | year ends on ‘the last Sunday in April. Periodically, this system necessitatesa’ '53: week year: Fiscal'2011 and:2010 are both
52-week-years, which.commenced on. Aprit 26, 2010 and Aprll 27, 2009, reéspectively: .

‘Discontinued’ operations include our former Blue Chip casinos in Dudley.and Wolverhampton, England sold it November- 2009, our
former-casino-in Freeport, Grand Bahamas, exited in November 2009 and our former casmo in.Coventry, England sold'in.fiscat year
2009. The results of-our discontinued aperations:for the three-months ended July 26, 2009 .are summarized as follows;

Coss | from dlSCOI‘I[II_‘l_Ucd operat:om . e . S o R (_1502'

The condensed consolidated financial statemenits include our accouirits and those of our subsidiaries. All significant intercompany
balances and transactions have been eliminated in consolidation. Certain reclassifications have been made to.prior period financial
statements to conform to-the current period prcsentanon We view cach property as an'gperating segment and all:such operatmg
ségments have been'aggregated.into one reporting segment:



http://www.sec.govor

The Company evaluated all subsequent events through the date af theiconsslidated financial statements:and has disclosed such
subsequent events in the notes Lo the condensed consolidated financial statements. No_ material subsequent.events.have occurred that
required recognition in the condensed consolidaled financial.statements.

3. Acquisition

We compleied the acquisition of Rainbow: Casmo-Vlcksbmﬂ Panncrshlp LiB. ("Rambow") [ocated'in Vicksburg, Mlsmss:ppl on
June 8, 2010 acquiring 100% of the partriérship.interestd and hivei chided the'resils of Rainbow in our censolidated ﬁnanmal
statements subsequent to June &, 2010. The.preliminary- a]locauon ofsihe; puu:hasc price for,thése partncrahlp inlerests'was determined
based upon estimates of fitture cash.flows and-evaluations ol the netassels acquired. The transaction was* accounted:for using the
acquisition method in accordance with the agcouniing glidance: under Accountlng Standards;Codification: TO[JIC 805, .Business:
Combinations. As a result, the net assets.of Rainbow.were: recorded at thejr _egt:mated fair.value.with the éxcess of the purchasc price
over the fair value of the net assets acqu:red “allocated to’ goodwﬂl The: ‘acquisition was funded by borrowings from lsle's senior
secured credit facility. The purchabc price’allocaticn remains. _prelimindry.as; management is-in;process ofiobtaining third party
valuations (o assist management in its determination of fair value'{or; prr{)perty and equipment, and intangible assets acquired.

The following table sets forth the determination of the consideratiof’ pald ‘for. Rainbow and the current preliminary purchase price.
allocation based upon management's current estimate of the fiir valde of the rigl. assets‘acquired.

{ross! cash;purchascépnce

Deduct:

EECaShacquircd i
Cas

el purehase.pri

Preliminary;parchase,prce,all oCalion: s S e,
Current assets )

B Property and equipmen

Intangible assets:

- Clistomer:listis

Tradename

OTLS
Total mtanglbles )
EiGoodwill =g
Other assets o
EECUTent abiLHEs
Other liabilities
LiFotal;purchiase;pri

Y3

I T e o

The useful lives of assets acquired are estimated as follows:: customer-list — three years;-tradename 1.5 years;. customer relationships
eight years; fumniture and equipment one to five vears; afd. property ‘and equipment fifteén 1o twernty-five years:. Deductible goodwill
for tax purposes is estimated to he approximately §33, 000,

A rollforward of goodwill is as follows:




The pro:forma resulis of operations. as if the acquisitjun of Rainbow-had occurred on the first day of cach:fiscal year-are asifollows:
* - . L - - I . o adly

U : ‘Three Months Ended
July 25, July 26
2!] [ﬂ 2

) P}rérforﬁm"-cmf . -g:;"{_._,_:— RS eS _d;iw__a";.vﬂr;‘.?ﬂﬂwg i R 1L vy - AR D
Net Reveriues ’ ] n . $ 253 738 $' -
@ncome (loqs)‘from conlm_t_x_l_ng operanons ons beforeicome. laxesﬂs R N T L £ WA YA
Net income (loss) from continuing operanom s . CL (2:583)
EBa‘-IC eammgSA(loss) pershare:: Vﬂ-‘r-Lm- R AL fv@%@ i B :

Diluted eamings {16€5) per;share

4. Long-Term Debt 7 ) o ' :

.

Long-term debt-consists of the following: _' 8 W

'Jul_\- 25, April 25,
. 2010 2010
Senior.secured. eIt R acHity L i - o T e e : ﬂ»""ﬂ,:@:*‘% A ans R DT LSRR M TR "'-"1
Revolving tine of credit, expires’ July 26,.2012, interest payablc at least quartcrly at enher'L‘lBOR and/or
rprime plus a margin

o Vanable r'tte tcrm:lodn maturg_:,é ovcmberf?.S 2013%””::\c1

PN

Jat'andfmtcrest#paymem T quarterlv aters 2
11{;:3%% - PSS 1--}-1«2-.;_;-"

T .9&12057;064 P 200‘38 391
8 762 S 754

'Less currcnt maturmes
TfonB -t rm debla - sia

Credit Facility - The Crcdlt Facility as amended. ("Credll ]"acmty"} consists 6f a $375,000 revolving’ lmc of credit: ‘and an $875, 000
term'loan facility. The Credit Facility is secured on a first pnonty hasis by substantially all of our asgets’ and guarantccd by all of our
significant domestic subsidiaries. :

Our net Ime of credit’ availability at July 25, 2010 as limited by our maximum leverage:.covenant was approxlmately 8126 000. We
Jhave an-annual commitment fee related:to. the unused portion of the'Credit Facility of up to 0.75% which is included in interest ~
expense in thé accompanying consolidated staterients‘of operations. The weighted average effective i mterest rate of the Credit: Faculny
for the three inonths ended July 25, 2010 is 6.62%. . C

The:Credit Facility includes a number of affirmative and negative, covenants Additionally,.we must ‘comply with certain financial
covenants: mcludmg maintenance of ‘Iéverage ratio and minimum interest:coverage ratio:. The Credit:Facility-also restricts oniability
to make certain investinents or distributions. We were in compliance’ w1lh the covenanls as'of July 25, 2010 -

7% Senior Subordrnated Mates - Our 7% Senior Subordinated Notes are due 2014 ("7% Senior Subordinated \‘oteq") and are
guaranteed, on-a joint dnd several basis, by all of our ﬁlgmhcant subsidiaries.and céndin othcr subsidiaries as described in Note 10. All
of the ﬂuarantor subbldlanes are whol]y owned by-us. The 7%’ Senior Subordmatcd Note‘; are _general, unsecured obllgatlonq and rank
Jjuniior to all‘of our senior indebtedness. The 7% Senior Subordiriated Notés are redeemable, in whole or in' part, at our option at diy
time on or-after March 1, 2009, with call premiums as’ dcﬁncd in-the indenture governing.the 7% Senior'Subordinated Notes;

, .8 C .
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The indenture governing the 7% Senior Subordinated Notcs limits aniong otfier, lhmgs. OuF ablhty and our restricted subsidiaries’
ahility to borrow money, make reslncled payments, uqe as et oth;crulransacuons. enter inlo transactions: with afﬁllate% or'
pay dividends on or repurchase stock The: mdemure also'limits our ahjllty to issucand sellicapital stock of subsidiaries; sell assets in
excess of specified amounts or merge with.or'into o!her. companies. P

5. Common Stock R

Earnings per Share of Common Stock™ The following table sers forth thecdiffilitation ofbasic and diluted incomie-(loss) per.share:

July 25; July 26,
2010 009
TR e c_‘if. .,.-_,-g::i- :’"’?E")"S’ﬁf’ ' CE ':-l'
C T TALATS REEE TN R 1‘;:$!—§-‘:§5_}m§?‘-{27655‘)g E PRIy 0353

S _

Denominator: C A '
= §Den0mmatorgforba'::c"éarmng%(loss perishare = welghted, average*w
Effect’of d:lunvc curities'Employeestock:dptions

Denominator for.t
A e Ll e T

-(0;03@5
TR L 0 R EES ¢

=0 033

Net income, (Joss)

Qur basic earnings (loss), per share are computed by; dmdmg net:income. (loss) by-the: weighted dverage niimbér.of shares ‘ottstanding.
for the period. Due to the loss’ from contmmng operations, stock ‘options representmg 187,276 shares; which are potentially dilutive;
and 534,210 shares which are anti-dilitive, were excluded from the calculatlon of common‘sharés. for diluted (loss) per share for. the:
three months ended July 25, 2010: Stock opnons representmg,l 1771823 shares which were anti- dllutwe Wwere éxgluded from the
catculation of commen eharcs for diluted income per share'for the: three monthrended. July 26, 2009.

Stock Based Compensanon Under our amended and- restaled 22009 Long Térm: Inderitive:Plan wehave issuedstock options angd
restricted stock.




‘Restricted Stock —Restricted stock-awarded to employees urider annual long:term.incentive grants vests one-third on cach anniversary

of the grant date and- for'directors vests one-half.on the grant date and one-haif on the first. anmversary of the grant date.'Restricted

stock previously awarded unider our tender. offer vests three vears from the date of award. Our estimate of forfentures forrestricted

stock for.cmployees is 10% No | forfeiture rate is. esnmawd for directors. As of-July 25, 2010, ouf. ‘unrééognized compensation cost for
unvested:restricted stock isi%4, 365-with a remaining weightéd: aven;,t: vewlmg, pu’lod of 171 years.

Subsequent to the quarter ended-July: 23, 2010, we issued 306,247 shares oflestrlcted common stock with a weighted average grant-
date fair value of $8.72 10 empioyees under the Long Term Incentive Plan

Srack Options - We have issued incéniive stock opllon\ and nonguialifiedistock options which ]1'1ve a maximum term of 10 Years and
are, generally, vesied and exercisable in yearly installments 0f-20% comriiencing one year afler the date of grant. We currently
estimate our aggregate forfeiture rates at 12%. As-of July 25, 2010, our unrecogmzed compensation cost. for unvested stock options
was $1,215 with a weighted average vesting period of 2.9 years.

.

6. Interest Rate [)erivatives

We have entered into various interest rate derivative agreements in order 1o manage marke! risk on variable rate term loans
outstanding, as well.as comply with, in par, rcqutrcmcms under the Credit Facility. We have interest rate swap agreements with an
aggregate notional value‘of $400; 000 with maturity dates through-fiscal 2014, We have also entered:into.an interest rate cap contract
~ witha notional value of,$20,000, havmg a maturity date,infiscal 2012 and’paid a premium. of $105°at inception. As a'result of the

. Amendment to our Credit Facility in the fourth quarter of fiscal 2010, our interest rate’swaps n6 longer.meet the riteria for hedge
" -effectiveness, and therefore changes in the fair value of the swaps subsequent to the date of ineffectiveness in February 2010, are
recorded in derivative income (expense) in the consolidated statement of operations. Prior to their ineffectiveness, these interest rate
swaps were adjusted lhrough other comprehensive income: (loss).as these denvatlvc instruments qualified for: hedgc accountmg The
cumilative loss recorded-in other .comprehensive income’ (toss). lhrough the-date of, meffechvcneqs will be amortized into earnings
over the remaining tert of the individual interest rate swap agreements ar-when the; underlymg transaciion is no longer expected to
“occur. Asof July 23, 2010, the WElghted average fixed LIBOR interest rate of our interest rate swap agreements was 4,58%.

The; mlcrcst rate cap agreement meets-the criteria for hedge accounting for cash flow-hedges and has been evatuated, as of July 25,
2010-as" being.fullyeffective. As atesult, there is no impact on our consolidated statement of operations:from changes in fair value of
the interést rate cap. ‘

- "

The loss recorded in othier comprehensive income (loss) of our mtcrcﬂ rate swap contracts.is recorded net of deferred income tax
benefits of $3,241 and $4.704, as of July 25, 2010 and April 25,2010, respectively: The loss recorded in other ¢ornprehensivé income
{loss)-for our interest rate cap-coniract is recorded net of deferred-income tax benefits'af:$1 and $9 as of- July 25, 2010 and April 25,
2010, respectively.

The fair values of derivatives included in our consolidated batance sheet are as follows;

Tvpe of Derivative Instrument: )

Balance Shieet L ocnlmn iy 25,2010 April 25, 2010
Ifteredtiraté’cap Eontractig® L - igthe

TR, RS i AR 3 §L TRy e 200

Interest rate swap contfacts B '3.359 6.704
v e " g — w- - y — T TR T Y A — sy ey
ITICTCat TAlE S WA P, CONTACIS S i s A 7 Other long termihabilities: 5:@5_“1:5“.59-. SE ra T = T 6 R 10,2441,

"We recorded income of:$2,424 in derivative income {expense) related to the change in- falr value of interest rate swap-contracts
during the three months endéd July 25, 2010, -

Additionally, during. the three months ended July 25,2010, we recorded expense of'$3,91 lm derivative income (expense) associated
‘with the'amortization of $2,449. net of taxes of $1.462, of cumulative loss recorded in othcr comprehensive i income (loss) for the
mterebt rate swaps. lhrough the date of their 1ncft'ecnvenes~:
The change in-unrealized gain {loss) on our derivatives! quahfymg for hedge accounting was $22 and $2,298 for the three months

. ended July 25, 2010 and July 26, 2009, respectively.
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.
The amount of accumulated other comprehensive income (loss) relatedito interestrite swap ontracts Arid interest rate cap contracis
maturing within the next twelve months was $3,733, net-of tax- 0f$2 202.4as. ofJuly*”"J -2010.

7. Fair Value

The fair value of our interest swap and capconiracts. are recordedlat faif valuc .using Level.3 inputs at the present-valuc ofall expected
future cash flows hased on the LIBOR-based swap yield{Curve 45 of theTdite’af thévaluation.

The following table presents the changes in Level 3 liabilities’ mca'\ured war f—ur value on a,recurring basis:for the-three months ended
July 25, 201 0: )

1nterest
Rate
Derivatives

Balance At Aprkasia0i0 BT [ T e A e T T TR T g, 5 (123927)
Realized gains/(losses) - o 2,424
ZUnrealized| pains/ (103508 R s nar By oy = ooy 1 e mﬂé#n‘ ?“%7(21\)}
Balance at July 23, 2010 - : o {(10,524)
Financial Instruments - The estimated carrying amounts and, fair. valiies:of Surother financial instrurerits are as follows:
-Tily 23, 2010 . April 25, 2010
Carrying

Fair Vahic Amourit Fair Value

Financialfasset

Otherhlonu-termfdeb T L W 032Fmpm ey oAl i A e L AR
Other long-term obligations. _ 7 17.120 1‘? 166 17,166

The following methads and assumptions were used.to’estimate the fair va]ue of each class of - ﬁnancml instruments:for which it is
practicable to estimate that value:

Cash and cash equivalents, restricted cash and notes recewable are; carned aticost, which approximates.fair value due to;their
short-term maturities.

Marketable securities are based upon Level 1'inputs’ obtamed froquuoted .prices available in‘active markets:and represent the
amounts we would expect to receive if we sold. these Tarkétable sccuntles

The fair value of our long-term debt or other long-term obligations is estimated based on:the'quoted market price of the inderlying
debt issue or, when a quoted market price is not available, the discounted cash ﬂow of tuturc payments utilizing currentrates available:
to us for debt of similar remaining maturities. Debt ohhﬂatlons with a’short remammg mdturity aré valued at, lhe carryingamount;
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8. Accumli!nted:Ot_hér Comprehensive Income {Loss)

A detaibof Accumulated other comprehensive income (foss) is as follows:

~ _July 25,3010 April 25, 2010
" .inlerestrate: Cap.cOntractsy .y 7 RN R e R A T T e 1({’33)“55 wEa 3 .‘f?":;'" -'-(50)‘%
Interest rale §wap contracts (3:428) (1.877)
- EOTeign -Currency trans|aion:1oss » =gt or % aw TR T et rae n (200), i m  S e e d H133F
) 3 - (5711)$ - {8,060)

The amount of change in the gain {loss) recognized in accwinulated other comprehemwe income: {10s8) related to derivative
instruments is as follows:

Three Months Ended
R July. 25, July 26,
Type of Derivative Instrument - : tY 2010 . 2009 i
TRiefest ratcleap cConLFAG PR~ ZBviE T TR RS L PR (13 P Tt L
[nterest rate swap contracts’ : - 2.449 - 1.437
(AR ﬁ,&fu A S FES Tl 436 $raae 14374

X [ncome Taxes

Our effective income tax'rates from continuing operations for the three monlhs ended Ju!yiza 2010 and- July 26, 2009 were 41.3% and

46.2%, respectively. Our.effective rate’ is based on statutory rates applied to our income’ "adjusted for permanent. differences. Qur
-actual cffective rate will fluctuate based, upon t lhc amownt of our; prelax book income, permanent differences-and other items used in

the calculatlon ‘of.our'income’ tax- benef’t -1

Related to'our uncertain tax positions, we accrucd £ross interest. expense, ofSlS‘l for the three months ended Juiy 25,2010 asa

component of our mcome tax benefit: As of July 25, 2010. we have recogmzed a hability of $2,984 for.interest and no amount for

pena[tleq T oo .

=

Dunng fiscal’2010, the lRS completed-its examination of our fedéral income tax returns which relate to our fiscal years ended

April 29, 2007 and April 27, 2008. The income tax examination ‘changes are'subject to'review by the LS. Congress Joint Committee
on Taxation'and on August 20, 2010 we received notification that the: review had been completed with-no exception to.the.
examination. Following the complehon of the review by the-U.5..Congress Joint:=Cominittee.on Taxauon, we. are reviewing certaily of
our unrecognlzed federal tax: posmons for posmble derecogmtlon :

-
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10. Supplemental Disclosures

Cash Fiow — For the three months ended Juby 25, 2010 and Ju!y 26,:2009,-we 'made net-cash payments for.interest 6£:$16.712 and
$12,262, respectively, Additionally, we received income tax refunds’of $927 and $3,590 durmg the'three. months ended July 35, 2010
and July 26, 2009, respectively.

In fiscal year 2006, we ohtained a gaming kicense for. ourWaterloo, Jowa: property-and'recorded an intangibie asset of 18,547,
Annual payments for the license are recorded on'a yearly basis 1nd‘l‘or the'thiree: momhs ended July'26, 2009, we made payments of
$4.000 towards the gaming license.

For the three months ended July 235, 2010 and July 26, 2009; the change in aecrued-purchases ofproperly and equipmentin‘accounts
payable increased by $1,206 and §1,102, réspectively.

11. Contingencies

Legal and Regulatory Proceed.rngs——Lady Luck-Gaming Corporation, (now.our wholly owned subdidiary},and several joint venture-
paitners have been defendants in the Greek Civil Coufts and the Greék: Administrative Courts:insimilar lawsuits brought by the
country of Greece. The actions ailege that the defendams failéd 1o make” specnﬁed payments in confiection with the gaming license- ‘hid
process for Patras, Greece. Although'itis difficult. 10, determme the damagesibeing sought from the {aWsuits, the 4ction may seek
damages up to that aggregate amount:plus interest from'the-date of the:action.

In the Civil Court lawsuit, the.Civil Court of First Instance.fuled.in.cur favanand disthissed the: lawsuu in 2001. Greece appealed to
the Civil Appeal Court and, in 2003, the Court rejected the appeal.. Greece then appealed to the Civil Supreme Coutt dnd, ini-2007; the
Supreme Court ruled that thie miatter was not properly ‘before:the Civil’ Couns and should be before the Administrative Court.

In the Administrative Court lawsult the Administrative Court of: Eirst/Ihstanice rejected the lawsuit Stating that 1t wa§ not competent to
hear the matter. Greece then appéaled to the Administrative: Appedl “Court, whxch coun.rejecled theappeal in 2003 Grcece then
appealed to the Supreme Administrative Court, which remanded he! matter:back to'the Administrative Appeal Court.for a hearing on
the merits. The re-hearing took place in 2006, and in 2008’ the‘Admlmstranve Appéal Court rejectéd Greece's appeal on procedural
grounds. On December 22,2008 and January-23, 2009, Greece: appealed the' rulmg to-the: Supreme Administrative,Court: A hearing
has tentatively been scheduled for November 2010,

The outcome of this matter is still in doubt-and cannot:be predicted. wnh!anv .degree of centainty. We'inténd; to:commue -a vigorous:and
appropriate defense to the claims-asserted in this matter. Through. July 25; 2010, we have.accrued-an. estimated liability including
interest of $10,937. Our accrual js based upon management's €stimate’ ofthe ongmal claim by the p}amtlffs for lost:payments. We
continue to accrue interest.on the asserted claim: We are unable (o; estimated’ tatal passible’loss as inifonmation as to possible
additional claims, if any, have not been asserted or quantlf ied. by the: p]alntlffs al'this time.

Dunng January, 2010, we entered into'an agreemem 1o provide manpagement’sérvices for.a polennal casino to: berlocaled at the
Nemacolin Woodlands Resort in Farmington, Pennsylvania,.("The! esort"). "The developmeni of this casind is:subject to numerous
regulatory approvals mcludmg obtaining a state gaming license;, of which.is:a competitive award process: among’ several apphcanls If
The Resort is successful'in obtaining a gaming-license, we have agreedito complete the build-out of the casino; space. We eurrently
estimate the project cost at approximately $50,000.

We have filed an application with the Missouri Gaming Commisiion-to develop a:casino'in Cape:Girardeau, Missour and have
entered into a development agresment with the City.of Cape Girdrdeaiithidy would take effect’ilwe are/selected for licensure by the: -
State of Missour and other contingencies in the development agreement are met. We currenily estimate thé, ¢ost of the project at
approximately $125,000.
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i2. Consolidating Condensed Financial lnformation. .
Certain of our whoily owned qub‘:!dmneq have. fully and uncondmona]ly guar"mtecd on.a joint.and:several basis, the;payinent ofall
obligations under our 7%-Senior Subordmated Noteq

The following wholly owned, bllbbldlaTiCS of lhe Company aref guaramors on a;omi ‘and several baan urider the 7% Senisr
Subordinated Notes: Black Hawk: Holdings,.L.L.C.: Casino America'df.Colorado; Inc.. CCSC/Blackhawk, Inc.: Grand Palais
Riverboat, Inc.; IC Holdings Colorado, Inc:: IOC-Black Hawk:Distribution-Compary. L.L.C.: ]OC~BUonwlIe, Tnc.; 10C:
Caruthersville, L.L.C.; IOC-Kansas City, Inc.;.10C-{ula; Ing:: 10¢: Natchez' Ine,;1OC- Black Hawk County..Inc:; IOC—

Davenport, Inc.; 10C Holdings, L.L.C.: 10C Serwees L L. CH10C-VicKsbirg, | lnc T 1OC:Vicksburg, LLC; Rainbow Casino
Vicksburg Parmershlp L.P.: Isle of Capri:Bahamas: Holdmgs ]nc i e=0fCaprt Bettendorf Marina COr‘pOI‘atIOﬂ lsle .of Capri_
Bettendorf, L.C; Isle of Capri Black Hawk Capital, Com:: Is pri’ Black HaWk LiL: Gl isle of' Capri‘Marquette,. inc:; PRI Inc.;
Riverboat Corporation af Mississippi; Rivérboat Services. [nc. Charleb Gammg Compary, Inc; Each of the subsidiaries’
guarantees is joint and several with the guarantees of:the! other subsidianes.

Consolidating condensed baiancc sheets as of July 25, 2010° and Apr]l'f25,°2010 dre;as follows (m thotisands):

As of July 25, 2010

“Isle of Capn -7 : Consolldnting i

Casinosslne! . 'Non- d Isle of Capri

. (Parent Guaramor Guarantor Casinos; Inc.
Obhgor)

R Subsidmrlcq bubs:d]anes Entriés Cnnsnhdn:ed
e T ol TPt R =

Balance:Sheet. £ i

Current assets
m
lntercompany;rccewable
Ihvestments in subsidiaries )
e ——— m—— e o s s L G 1L
Eropertyiand’equipme Cl e s e R T s "-“”l;l.
Other assets B

154 587,

TS0 15T = a0 e 2
446, 033 20 262

[nlercompany payablee L. .. .750{.]_6_8 ] )
Conglerm debl 21 ees Cur e Nt AIATII T CotE, Eati R AL R R A I = m.«fl;z:sﬁéﬂj
Other gccrued liabiliti " 117,282 I3£84 (54 934) 85.889
s ALl et 44%270%"' R OA ) e 0 - 24157737
Total labilities and stockholders! equity $ 1555551 % 1304329 § 40.091 § (1,144:506) $ 1755465
As of April 25; 2010
Isle ol‘ Capri ' . - ’ ‘Consolidating .
"Casinos; lnc ) _oNon- and Iste of Capri
(Parent, Cuaranmr .Guarantor Ehmmalmg Casinos, Tne.
] __Obligor) Subsidizries Subsidiaries ancs ' Congolidated
Balance Sheet™=psgs = st o g Tr E o R - T 99T av o o & e
Currerit assets . ) ) $. 135835 A
IntErcompany,Lrec’e°1vab ' R IR L )5k mw(]SS 519)‘;‘*?(5_’4 T = 30 T
Investments in subsidiaries . 390,369" ) ___(63_3,1_1“0) — (327 259
Broperty_andiequ pmentipet8Ee 5 Ka 2 T UST V050 T A s 32 0Mhr - g e e | 098’942 E
Other assets - .57.09 | 409,106 112150 {515354). 425,994

TR e % AR AR E SR 291,507 58 © 32382 TSI, 305318 1167433403

AP ﬁor790"1$E%( 1?‘19&)2
63)..

T ERSTEL L
Totaliassets

Curent-liabilities 5 FHEE
Intcrcomgz_a_ny pavables
Fongaterm. debiﬁlg__s_siggrremematunncq

Olher accrued habllll'

P Eist as, 280,

(16,81 NRT) 351331
AL L 7339280 Bl 21021 T AR (3272 50V =240 2198
Totat liabilities and stockholdérs' eqmty 3 1481432 5 1291507 §  32.382- §  (1,130481) § ‘1';67438'40,

2 860
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ZConsolldatmg condensed btatemcnts ‘of operations for the three months.ended. July 25,:2010and- July 26 2009 ‘areias fol!owa (in
Athousands) i . '

. l-or the Three .\lonths Ended Jibv 23,2010

Asle’of Capri, ¢ . Consolidating

Casiny, Inc ’ and Isle of Capri
Eliminaljng C:lsmos ‘Inc.

SRR si:’%zw? '6”3
2344 50 344972
= ,'*7-34 S ms(z 590)_,&%;04%4,%

—_ (52213)

Grossrﬂvenues ,, i z
Less promotlonal allowances

.pcratmg expenqes S
Casing’ ~ "
Gmngé SRR
Othier opérating expcnses
Management: fec’cxpcnse (rc\’enue)'f'
Dep ec1at10n and amomzat n

Qpctiné_ RACOINE;
lntcrcst expeuqe net

me:(loss):from continiuing operanons before
mcomc taxes




I«nr the Three Manths E nded duly 2672009

Isle of Capri: - Consolidiiting -
Casinos, 1n¢.. . ‘Non- and Isle of Capri
(Parent: (“uar.mlor Cuarantor Eliminating Casinos, Inc.
Qbligor) ___Subsidiaries — Subsidiaries . Entries Cnumlldared
Statement: OO DErat lONS St Pt Bain Se (2w g WP g o T oo e R
Revenues: L . e
CaSingzs - s w8 s — e i TS o TR RS L 12620630
111 27523 (2 503) 46,356
R l.‘:}%n?‘w ﬂmgos 6887 T s3I T T

- . (50 905) —
T e T AP i 2573783, o “‘72*523""‘;\"5’:

A f:ﬁ“}-;-;.fi"--,,"‘f‘f;:r: ARG ok "‘}M{’f"

Operating eXpenses; = ; R R L T -
Casino ‘ L = o 39 2605 — o — 39 76:)
Gaming. axesgse R e Sy g 2 o *%meﬁﬂm“ R Ty i

Other o'peratmg expenses 03,632 1'393 2 503) 103 378
Management fee,ex pense) (revenue WD 6'@8‘4:,1‘. AT TRt T S
Dcprec:anon and amortiz 271491 154, — 28, 828
Total Operaling expenses 523315765 I8 TN "WW(Z’ISOC%) R T 37‘975§

Operating/income'(1658)
Intcrcst cxpcnsc et

Incomc tax (provmon) benefit’”
Income (loss)fromicontinuing operations: .E G

Net income (1oss)




-

Consolidating condensed statemenis’of cash ﬂows For the ihrce monlhq ended July 23..2010 and.July:26: 2009 are ‘as follows (in
thousands)::

A Three Monihs Ended Juty 25, 2010 =
Tsicof Capn ) Consolidating’ L
Casinos, Ing. - . Non- . - __ And | Iste of Capri”
% [['.lreul Guarantot Guarantor . - hllmmauiiﬂt LCa&mm Inc.

Ubh“or)

c§uh~;|d|.mc:~, ' fbuhsldmnt's . tntncs - Consohdatcd

N a‘;[nprowded byé(used n) 'mestmﬂ'
%mtw q “,.,&-; “ﬁﬁ’t

actwluesz
Eftectol ofiforeignicurrency e:{éh"e. 2
g&as 3 dlcash c.quwalentq

cquwalentq ]
Cash! and7—cash Tequivalents: fik : :
period s : 9945 14:—569 s S I3 E03.069K
(_:El_sll___apd.gash‘*équiyalems at énd:of the.period” ~ § . 7 042 51053 5. 4521 , 15 — § . ..63.516
Three Months Eaded July 26, 2009 L
Iste of. Capn Consclidating
Casi N __nc . Non-~ and. Iste of Capri
(Parent” ‘Guarantor Guar:mlor Eliminating Casinos, Inc.

:Opliger). Subiidiaries Subsndmrles Emnes . Consolidated

-Statemenvof CashiFIow I3k
‘Net.cash.provided:by: (used m) operatmg
. actlvmc__s

\Ict. 5;? prov:ded By (used n) financmg

Wgchvmes B .
Eff‘cct of}fore:gntcurrcncv cxchanne
andicashiequivaler S
.Net increase (decrease) i i cash-‘and‘casht
equwalents . '
“Eashiand, sh'ieciiiﬁixglemsfat JEg]
Egpcnod e IRY776%
Caslh and cash- equwalcnts at end'of the period - 3 19,357 8 65 540

:19887 g — 5 104788

R S e

.



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS'OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

DISCLOSURE REGARDING FORWA RD-LOOK]NG-STAT EM ENTS

This report contains statements that we believe are, orimay.be cons:dered to-be; “forward- Iook.'ng statements* within the:
meaning of the Private Securities Litigation Reform Act of 1995 Allistatéments orher than’statements of tilstorical fact included in this
report regarding the prospécts of our industry or Qur. prospecrs pl s financial position,or busingss straleqy, may constitute forw3rd-
fooking statements. In addition, forward-looking srarements generaf{y can be-identified by the use of forward:{ooking.words such as:

“may,” "will," "expect,” “intend," “estimate, ""foresee, " ‘project,” “anticipate;"“'believe,” "plans, ““forecasts; ““continue” or "Could®
or the negatives of these térms or variations of them or similar terms., Furthermore, such forward:1ooking statements may be-included
in various filings that we make withthe SEC or press releases.or-oral'stalements made by or. with the approvar of ane of our
authorized executive officers. Although we believe that the: expectations reflected in these forward- looking statements are reasonable,
we cannot assure you that these.expectations. . wilt.prove:to-be, correcr These farward -looking statements. are Subjéct to-certain known
and unknown risks and uncertainties, as well as assumptions t !hat "Cauld cavise actual resulfs to differ, matenaﬂy from those reflected ii
these forward-looking statements: Readers are cautioned not 1o place undue reliance.on any forward- -looking statements.contained
herein, which reflect management’ s opinions only as of. the date hereof, £, Kcept as required by law,.we underiake o obl;garmn to
revise or publicly release the resifts of any revision,to any forward: !oakmg statéments. You are adwsed however, to' consult any
additional disclosures we make in our reports to the SEC. All subsequent writtenrand oral forward-looking statements attributable to
us or persons acting on our behalf.are expressly quahf:ed in-their'entirety’ ‘by the cautionary statements: contained in'this report:

For a more complete descnpuon of the risks ihat may:affect:our-husiness, see;our: Annual Report-on Form M0IK/A for thie year
ended April 25, 2010.

Executive Overview

We are a Jeading developer, owner and operator of brzmdcd gammg ficilitiesrand related lodgmgﬂand entertainment facilities in
regional markets in the United States. We have intentiorially'sought geographlc diversity to°limit the;riskscauséd by Weither, regiohal
economic difficulties and local gaming authorities and: regulations. We: currently;operate casinos'in Mnssmsmpl Louisiana,

Missouri, lowa, Colorado and Florida. We also operate a-harness. racingitrack:at olr casino in: Flonida;

Qur operating results for the penods presentedthave: bccn affécted, bdth. posttwely and negatively, by cuitentieconomic conditionsiand
several other factors discussed in detail below. Qur historical’ operatmg results.may not:be indicative of our fulure results of operations:
because of these factors and the changing competitive landscape in eaCh’ ofiour markets, as well.as by factors' ‘discussed elsewhere
heréin. This Management's Discussion and Analysis of-Financial Condmonnand Results of Opérationsishould;be /éad'in Eonjunction
with our Annual Report an Form 10-K/A for the year ended. April 25,2010 and by giving consideration- tosthe following:

Acquisition of Rainbow Casino - We completed the acquisition of. Rambow Casmo-\hcksburg Partnership, L.P. ("Réinbow™) located
in Vicksburg, Mississippi‘on June 8, 2010.acquiring 100% oﬂthc partnershlp mterests and have.included the tesulis of Rainbow in-olr-
consolidated financial stateménts subsequent to June 8, 2010 The'acquisition was' funded by borrowmgs from Isle's senior-secured
credit facility. ) .

Florida Gaming Law Changes — Effective July 1, 20190, legislalivechanges;became. effective in Florida which.lowered the,state
portion of gaming taxes applicable to our Pompano property.from*50%to "35% of gaming revenues. Additionally, this’ leglslauon
allows our poker operations to remdin open for the same_hoursas tie §lat” ﬂoor afid removEs the poker bexting limits,.Cur casino
revenues and gaming taxes reflect the favorable impact of these changemm state gammg “laws.

Increased Campetition — The opening of a new hotel in:October 2009 by a competitor in Black Hawk Colorado has Kad.a. negative:
impact on our Black Hawk Colorado property. -
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Discontinied Operations — Discontinued operauom include the results of our international- operattons including:guir former Blue
‘Chrp. Grand Bahamasand Coventry casino operations. The salé. o’ oiir-Blue Chip and exit'of our Grand- ‘Bahamas_casino:operations
- "were substantially: comple:ed during NovEmber 2009. "Our Coverilry casino operations were sold‘and: dlscontmued durmg the.fourth.

-quartef Bfifisdal year 2009 -

Revenues | :
‘Reventes For the lhree months efided July 25, 2010 and July 26, 2009 are as IOIIOWb

Three-Months Ended
July 25, “Haly ’6 Pereentage
.. B \ ariance’ \':ln.lm'e

“'(in thousdnds})’
REvenucs Ra T Somany

310
, '(:1_%180
3_4,295_ (204
: 3508181 R R (11685 )i
(52:213). (501905)
5.1~921§5§§§%25759m

Casing Revenues - Casino revenues decreased’ 33 million,.or 1.2%, forthe three months ended July 25,2010 as compared to the
$ame penod in‘fiscal; 2010 _Fof the three months.ended Iuly 23, 2010, casino’ revenues’ mcreased §34 mﬂhon at'olir Pompano
property SO 9 ml]hon at our- Waterloo  property and included 55 3 mrlhon from: our newiy acqmred V:cksburg casino. These increases

compctltlon and decreases at qur other properhes of $6 2 million pnmanly due'to’ current: ecormmrc conditions;

Rooms.Revenue - Rooms revenue decreased $1.4 million; or 11.3%, for.thé.thre¢ months ended July 25, 7010,:as compared to the
same penod n (he pnor ﬁscal year. The majority of this decrease has occurred at our. B]ack Hawk: property wherc we have
expenénced. dcchne fn:bath room rates and occupancy following the opemng ofa competitors new hotel dunng October 2009.

Pari-mutuel; Food Beverage and Other Revenues — Pan mutiiel, food, bevemge and:other.revenues' decreased $0:2 miliion, o1 0.6%,
igithree. months endcd July 25,2010, as compared to the same, penod inithe prior-fiscal year.- Food; heverage and other-revenues

for the: three months endcd July 75 2010 included'$0.3 million: from our,newly acquired Vrcksburg casing,

a5 a-result ofchanges‘m compehnon .economic condiuons"an rcgulatlons Promotlonal “llowances for the three months ended
July 25, 2010 mcluded '$1.7 million from our newly acquiredVicksbiirg casino.
Operatmg Expenses :

Operatmo e\cpenses for the three momhs ended July 25, 2010 and July 26; 2009 areas follows:

. , , 26 R L,



Three Months Ended.

July 25, Aluly 26, B Péﬁfﬁltﬁ[_ﬁ:.
{in_thousands) 2010 - 2009 Variance Variance
Operalingexpenses ez PO A el O R TN B e
Casino . . S 36,6095 30, 2633 344 Q. 9%

fIGamingiaxes B amr g g T R PM6AA06 - j"‘?s‘cs 3047 LR e 2T 9%
Rooms ——— — ; 2, 769 3.057 {288): -0.4%

[ PaH RO AT O0U B be verate ANd OtReT 1 s s e e V1168« - 10,8427 - 33006  annnme . 0%
Marine and facilitics 4, 609 13 646 (] 037) .

[C Maiketing:: andiadministat atwcl S K 3T 5'?'(3 “620% 64 088" {468)“3;
Corporate and development ' ) . 1252] ) 9 943 24376

EsDeprétiationandiamortizations 2, . v IFT p wade to e ﬁ3%§22,9335 20 288 IS =3 (55895 et B a0’ Y,

Total operating expenses $ 231 .(33$ 237,975 (6:340). -2.7%

Casino - Casino operating expenses increased. $0.3 million, or,0, 9%, .for: lhen\three months ended July'25, 201045 :compared to the:
same pericd in the prior fiscal vear. Excluding casino costs of $0.8' million.incurred:by our-newly- acqu:red chkeburg casing,,our
casind opcranng expensés would have dccreased '§0:5° mrlhon Thm net-decrease reflects costs reductions in-casino:eXpense at-most of
our properties offset by a slight increase in casino-expenses at Uur Pompano,property following thie cxpansion of gaming hours
effective July 1, 2010.

Gaming Taxes - State and local gaming taxes decreased $1.9 million, or 2: :9%, for the-three months-ended July 252010, a8 compared
to the same period in the prior fiscal.year, Reductions in gammg,itaxeq s-forthe, thrcc ‘months ended July 25,2010 rétlect the décréasé in
state gaming taxes at our Pompano facility from 50% to.35%: effective:July 1,:2010-decreases in-our overalligaming revenues and,
changes in the mix our gaming revenues'derived from states:with; dlftcrent 1gaming tax cates. Gaming taxes for the three months ended
July 25. 2010 included $05 million-from dur néwly acgu:rcd Vlcksburg casmo OQur.overli effectivé gaming tax: ratés were as
follows:

Three Manths Endéd
July 25, July, 26,
2010 ° 2009

e T T
E
N

Rooms - Rooms expense decreased $0.3 million, or 9:4%, for.the(thiree months ended July 25, 2010, a5 compared to! ‘thé game périgd in.
the prior fiscal year. These expenses directly relate to the cost:of prowdmg ‘hotel rooms. This decrease:in rooms expenseis, reflective
of an 11.3% reduction in our hotel revenues for the three months'ended: July 25, 2010, as compared lo he same period:in the,prior
fiscal year.

Pari-mutuel, Food, Beverage and Othier — Pari-mutuel, food, beverage’ and other expenses increased$0.3 million; for the three
months ended July 25, 2010, as compared to the same penod in thé'prior fiscal year: Excluding food beverage and’other costs of $0.2:
million incurred by our newiy acquired Vicksburg casino, our.food; bcvcrag,e and other expenseswould have incteaséd $0. 1, million:

Marine and f acilities - Marine and facilities expenses decreased $17_0!mul]mn -or 6.6%,.for the three months ended July 25, 2010 as -
compared to the same period:in the prior fiscal year. This decrcaqe,mclude‘; reductmns in facility costs.across most properties-as we
continue to focus on cost reductions efforts. Marine and fac:hty expense: for The three ménths.ended July 25, 2010 included $0:2
million from our newly acquired Vicksburg casino.

Marketing and Administrative - Marketing and administritive expenses-decreased $0.5 miilion, or.0.7%, for'tlic thréé months, ended
July 25, 2010 as compared to the samie period in the prior fi fiscal year. Fxcludmg marketing-and-administrative costs-of $1.1 mlllmn
incurred by our newly acquired Vicksburg casine, our casino Gperating

W
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expenses: would have decreased 51.6 mllllon This decrease reflects redictions in our operaling cost to align.such expenditures wnh
changes i in our net revenues.

Corporare -arid Developmen! During-the'three months ended July;25, 2010, our corporate-and development expenses were $12.5
million compared to $9.9 million:for the three monihs ended July 26: 2009. The increase in corporate and development expenses for
the three_ months ended July. 25: 2010, reflects approximately $1.1 mitlion in expenses rclated 1o our altemplcd equity offering and an
additional $1.1 millioh in acquisition related costs regarding the'Rainbow acquisition, )

Depreciation and Amortization - Depremal]on and amoftization expense for thethree. months ended July 25,2010 decreased 3.9
million..as compared 't6'the same period in‘the prior fiscal year. primarily due to certain assets becoming fully depreciated.
Deprecnanon and ‘amortization for. the three months ended July 23, 2010 included '$0.6 miillion from our newly acquired Vicksburg
caemo

Other’Income (Expense), income:; Taxes and Discontinued Operations
Interest expense, inierest income,-income tax (provision) henefit, and incorme (loss) from dmcontmued operations, net of income taxes
for the three months. cndcd July 25, 2010 and July26. 2009 are as: fol]owq ;

Threé Months Ended

) , . Jiily 25, July 26, Percentage
(inthousands) . - : 2010 2009 Yariance Variance
TRETES e PENSE s s "o S§(23*795)$‘?‘%'(i8, 47)3—(,4.2 5‘4' ) EEERI9Y%)
Interest'i .income : 106 28 8%
OGS e : = %xgﬁlf,-‘iS?W}.‘-‘&:_ :

‘Income tax bencﬁl (provision) - o . ] _ 1,867 -_(905)
‘Income {loss). from:discontinued;operationsinet:oflincome;taxess 4 SRR S S

gt h

2772 ___-306.3%
SIS0 TR I0070%]

Interest;Expense - Intérest expénse increased $5.4 million for the three months ended July'25, 2010, as compared to the same period in
the prior-fiscal year: This increase reflects the amendment of our senior credit facility during the fourth quarter of fiscal year. 2010
which increased our interest rate on horrowings under the facility.and additional interest cm borrOngS to fund our acquisition of the
Vicksburg casino cffectlve June:§, 2010.

Orher— This mcludeq expenses related to the change in fair value sof-our inefféctive |nterest rate swaps Our interest rate swaps-
became ineffective following the-amendment of our sénior sectred: credit facility during the fourth quarier of fiscal year 2010,

Income’ Tax Benefit {Provision) — Our income tax benefit {prowsmn) from: commumg operations:and our effective i income fax rate
has been: lmpacted our.estimate of annual, ta.xab]e income for fi fiancial qtalement purposes as well as'our percentage of permanent and
other items in relation to such estimated incosie or |oss. Effective income tax rates were as follows:

. C “Three Months Ended *
July 25,
2010




Liquidity and Capital Resources -
Cash Flows from Operating Activities - During the three months ended, July‘za 2010, we generated., $27 9 million in’cash flows from.
operating activities compared to generating $38.0 million: during the'threc. momhs ended, July:26, 2009 The year-over year decrease in
cash flows from operating activities primarily results from decieases'ing cash operating income.

Cash Flows used in Investing Activities - During the-three- monlhs ended July-23,2010, we uqed $98:6, million for investing-acijvitiés,
compared to using $8.6 million during the threé - moriths: ‘ended July 26,.2009. Significant investing activities:for the three months
ended July 25, 2010 included the purchase.of the Rajnhow casino’in Vlcksbu_rg Mlqsmsappl for $76~2 millign; net.of cash acqulred
and purchase price adjustments, purchases of j pmpeny and. equnpmenta,o '$12:9 million:and in¢reasss in Testricted cash.at our captive
insurance company by $9.5 million'to fund i msurance reserves-inilien of;prmldmg letters; ofcredu

For the three months ended July 26, 2009, s;gmﬂcant investing ; activitjes: :nc!uded the. purcha‘;e of property anid. eqmpment for $4.4-
million and payment of $4.0 million towards our Waterloo- gammg Jdicense.

Cash Flows used in Financing Activities - During the:three: monthi Ended Jily 25 2010 we Hdd.net. horrowmg‘; undeér our ine of credit
of $68.5 million which included the borrowing of $80.million:to fundiour,acquisition of the Rainbow, casino.in “Vicksbirg,,
Mississippi. We also used $2.3 million‘to répay other’ out:,randmg long:term debt

outstanding long term debl of §21.3 million.

Availability of Cash and Additional Capital - At July 25,2010, we' had éash and ‘cagh equivalénts of $63.3 rmlhon and marketable’
securities of $23.7 million. As of July 25, 2010, we. had. $90 mllhon n: rcvoivmg credif and-$813.2 million i tcml loans.outstanding
under the senior secured credit facility. Qur linie of credit avallablhty at- Julv 235, 2010 was approximately, $126 million as limited by
our leverage ratio. :

Capital Expenditures and.Development Activities - H1stoncal]y, we'have:made significant ‘investments:in property and equipment and
expect that our operations will continue to:demand ‘ongding mvc‘;tments lot keep our properties compcutwe Our.current planned
capital expenditures inciude $35 million in maintenance;capital. cxpcﬂd:turcs for, the balance.of fiscal yedr 201,

Historically, we have funded our daily operatio; 'qt‘t‘hrough‘ncticae i provided. by operating’ actmues and;our, significant capital
expenditures through operating cash flow and.debt financing: WHhilewrg €'that existing.cash, cash flowifrom’ operations; and’”
available borrowings under our senior. secured credit: facility will be:suffic 0t to support our workmg capltal needs flanned capital
expenditures and debt-service rcqmrements for. the: foreseeable future there ismno-assirance that these-sources will‘in fact provide:
adequate funding for our. planned and’ nccessary expendnurcs or that ounplarmed reduced levelsof capital investments will'be

sufficient to allow us to remain compctltwc in:our- ex:stmg markctq o

We have entered into an agregment to provide. managemem services-fora’ potennal casino toibeilocated:at the Nemacolin
Woodlands Resort in Farmington, Pennsylvama ("the Reésoriy). Thedevélopmént of this‘casiio is subject o’ numerous regulatory:
approvals mcludmg obtammg a state gaming'license, whichisa’ Compe{mve award; process among several apphcants [fthe Regdrt is
successful in obtaining a gaming license; we have agreed-to.complete the build:out-of the casino space: ‘We currently-estimate the.
project cost at approximately $50 m:lllon

We have filed an application with the Missouri Gaming Commission.to:develop 2 casino:in-Cape Girardéau, Missouri-and
have entered into a development agreement with thie City-6f-Cape Garardeau that Waulditake effect if wetare.selected:for licensure by
the State of Missouri and other contingencies in the development: agresment are et Wc currently estimaté the cost of the project:at
approximately $125,000.
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]TEM 3. QUANT[TATI\’E AND QUAL[TATIVE DI§CLOSURES ABOUT MARKILT;R[SK

s exchange ; 258
-of. Capn Casmos* Inc.: Semor secured Cerlt facility: ("Credlt Fac1l|ty )

v

s We have identified several capital. projects’ primarily focused oii refreshing our ho{el room anventory /sy wel] 1as addmoua!
|mprovemems 10 our Black Hawk‘and Lake Charles properties, and further. Lady Luck converﬁlom The timing and‘amaoint oflhehe
cqplial expendllures willibe deténmined-as we gain.more, clarity as:to unprovemenl of-economic and local market; condmom cash-

.ﬂows from' our Contmumu operauons and-availability’ of'ca<:]1 under our senior ‘§€Clll’t3l.| credit-facility.

'--, .....

sources, ol‘llqmduv.are not: suflrmem or.if we_fail. to stav in comphancc w:th the.covendnis ofour senipr-secured. credu facrl:ty We
will.continue 1o evaluate our planned capital expenditures, at each’ of' our eXisting locations in light of the operating pérformance of the
facn]mes at such locations: _ . R

As part. of our buqmese development actmues historically:wc: have entered into agreement:: Wthh have !'Cbullfd m the

ese busingss development efforts and related 1 agreements’ “typically. reqmre the

‘ expendlture of cabh wh:ch may be SIgmf'cam The amount and t]mmg olour cabh etpenrhtures relatmg‘-to development activities may

]1cense< and approvals from: ﬂppropnate regulato"
acceplable leases. '

t L -

 Our consolldated ﬁnanmallstatemenls are prepared in accordance w1th u: ‘generallv accepted accountmg prmc1plcs that réquire
Jour managemeiit:tg m ) Iake estimates and: assumpnons that affect” réported amoun '
cntlcal accountmg estimates as: +

‘e “those that require the usg, of assumptions about matlers that are mherently and’ hlgh]y lmcerlam at the time the: estlmates are
made : . -

- e - f t
' 3 . : \ h

'IQf Operatlons and Notes; to CO]‘ISOlldd[Cd FmancmlrS‘gatements presented in.our: 2010 Annual Repot‘t
on Form 10 KJA There were no- newly identifi ed s;gmllcanlfaf.countmg-estlmates in; the ﬁrst quarter of: ﬁscal year 201 t;nor were
o .

. 3
, N .o

Vlarkel—nsk is'the risk’of los§'ansmg lrom d
“Commodity ﬁriCCS?and equity.prices

ur pnmary expo%ore to marketiriskis lf]lerest rate risk- absot:lated with olr. lsle

. 1 v

i F.ac;lltv Vi nable debt to a fixed-raté’ ‘basis. unt1l the respeetlve
1,201 2'and 2012,




ITEM 4. CONTROLS AND PROCEDURES I
EVALUATION OF THSCL. OSURE'CO'-\'TROLS‘AVD PROGEDURES'

We maintain disclosure controls.and procedures thatare de‘;lgned;to ensure; that miormauon requnred 5} bClebCIObﬁdi_ln ouf Exchange

i’

Act reports is recorded. processed. summarized'dand reportéd: with cified m'}lh?:‘SEC's’ ﬁiléé-éﬁﬁdf&ﬁns aﬁdf:ha’t';

such information is accumulated and communicated to.our manag _ﬁént i ‘our,Chief Executive: ‘Officerand Chief Financial
Officer, as appropriate, to allow timely decisions. regardmg required dmcioqure . :

Qur management is responsible for establishing and’ mainldining adequale internal. control over.financial. rcponmulfor the Campany,
as such term is defined.in Exchange Act Rule.13a-15(f). .Underthe: supervision-and' with: the participation‘of our management;
including our Chief Executive Officer and Chief, Financial Officerswe conductede’an evaluation"of the effectiveness of our-internal.
control over financial réporting based on the framework in liitémal’Controlt lnIEg_ated ‘Framework’issued by the:Commitiee of
Sponsoring Organizations of the Treadway Commrssron (“COSO") Basedron:thé:evaluation, management'has:concluded that the:

design and operation of our disclosure: conlro!s and-procedures are’ cffectrve as of‘-July;ZJ 201 0,

Because of its inherent limitations, sy<:tems of internal control over fi nancial repornng can: prowde only reasonab]e assurance with-
respect to financial statement preparation. and presentation.

CHANGES IN INTERNAL CONTROL OVER FINANGI'AL REPORTING:

There have been no changés.in our lnlerna] cdritrols; over, fnanc:al TEPOTting: durmg the fiscal quarter “ended Juty25, 2010, that-have:
materially affected, or are reasonably.likely to matenally affecl our internal cenlrois over financial rcportmg

PART II—OTHER INFORMATION-

[TEM 1. LEGAL PROCEEDINGS -
A reference is made to the information contained in Footnote; 11 of gur. unaudlted condensed comohdatcd fi nancnal statements
included herein, which is incorporated herein by, reference.

IR . Y

{TEM 1A. RISK FACTORS .

There are no material changcb to-the disclosure regarding, nsk factor'- preqented in-our;Annual. Repon on Form: [02K/A for the fiscal
year ended April 25, 2010.- . . T

ITEM 2. UNREGISTERED SALES OF EQUITY:, SECURITIES; A\‘[) ‘USE:OF! PROCEEDS -

We have purchased our common stock under stock repurchase programs; Tlrgse programsallow for the repurchase of up.to-6,000,000
shares. To date, we have. purchascd 4,895,792 shares of dur-common:stock-under these progmrnb These programs have no approved
dollar amount, nor expiration dates. No purchases were made duting thelthfee monthsended Ju]y 2572010

ITEM3.  DEFAULTS UPON SENIORSECURITIES 7

None. ' . i £
ITEM4.  SUBMISSION OF MATTERS SUBJECT'TO/A JVOTE{(:')'ES'EEURITQVHO'LY)’E'RS
None. - | -
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ITEMS. OTHER INFORMATION

" None.

ITEM 6. EX‘HIBITS

See'the Index to Exhibits fd]Ebwing the signature, page hereto for a list. of the exhibits filed pursuant to I_;cm 601 ot:R;cgu!alion 5-K.
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SIGNATURE

Pursuant 1o the requirements of the Securities Exchange Act of 1934 the! reUistrant Has duly ‘calised this report tosbe: sagned on'its
behalf by the undersigned thereunio duly authorized.

IQLlL OF CAPRI GASINGS; INC:
Dated: September 2, 2010 Js/' DALE R. BLAGK:

Dale R. Black
Senior VICC President andiChicf:Financial: Officer
(Piincipal Einancial Officer.and Authorized’ Off'ccr)
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I ' EXTIBIT . : . R - . }
‘ » NUMBER S DESCRIPIION . - ) C B
i 311 Certification of Chiéf Executive Otficer pursuant-to Rule 13a—14{a) under the, Securitjes’Exchange Act of 1934,
‘E: 31.2 Certification of Chief Finahicial Officér pirsuant’to Rule 13a—14(a) under the:Seturities Exchange:Act-of 1934.

32.1 Certification'of, Chief Executive Officer pursuant.to 18 U.S.C. Section 1350, '

. [ - . i - N
32.2. Certification of Chief Financial Officer piirsuant to-18 U.S:C. Section 1350, | -
| ' 28
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EXHIBIT 3LL

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSU A\IT TORULE: 133 l4('1) UNDER:THE SECURITIES
EXCHANGE ACT OF 1934

'

1, James B. Perry, Chicf Executive QOfficer of Isle of Capri Casinos. Inc., certity that:.

1. | have reviewed this quarterly report on Form 10-Q of 1sle.of Capri’Caginos, In¢:
2. Based on my knowledge, this report does not-contain any unlruc‘btatcmenl 0{ a‘matenal fact or. Omlt to state aimaterial ﬁct
necessary to make the statements made, in light of the cxrcumstancesuunder which. $uch:Staie menté were made;. nohmls]eadmg,wlth
respect to the period covered by this report: .

3. Based on my knowledge, the financial staiements, and-other finantia :'ﬁrmanon“‘mc.luded i thisTeper, falrly presentin.all
material respects the financial condition, rcsult9 of operations and.cashiflows ol the registrant as of.and; forsthe petiods presemed i
this report:

4. The regsstranl s.other certifying officer and-I are respons:ble for, estahllshmg and’ mamlammg 'disclosure,controls andiprocedures {as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)):and internal;control. over.financial reporting, (as defiried i Exchiange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure‘controls and proccdures or causedisuch: dl&CIOSU[‘C conirols and procedures!to: bcéde:,:gned under our:
supervision, to ensure that’ maferial information relating to the rcglbtrant“mcludmg its consolldated subsidiaiics; is made known to us
by others within those entities, particularly during the period-in Which:this’ TEport 15t bemg prepared;:

{b) Designed such internalicontrol over financial rcportmg, or;caused such internal ‘control-aver ﬁnancn IFreporting to;be designed
under our supervision, o prowda reasonable assurance regardmg thq_ rehablluy of:financial. reportmg iand the preparation of financial:

statements for external purposes in accordance with general]y acceptcd accountmg pnnmplcs

(¢) Evaluated the effectiveness of the registrant's disclosure contrdls’ and proccdure‘: ahd pregented infthis féport:our.conclusions about
the effectiveness of the disclosure controls and procedures; as'of the'end of the! penod covered' by ‘this report based on such evaliiation;*
and

(d) Disclosed in this. rcpon any change inthe rcgnstrant 5 mtemal controliover; fifidticial reporting that:occurred: during the: l'Cngtrant s
most recent fiscal quarter that has materially affected -Or1s reasonab[y llkely to materially affect; the registrant's’ mtcmal ‘control over-
finiancial reperting; and

5. The registrant's other LCI’t]f}"l]‘lg officer and ! have discloséd, based on. our most recent eva!uaimn of mternal control ‘over ﬁnanmal
reporting, to the registrant's auditors-and the audit committee of registrant's.board: of directors (6r pefsons pérformming the. equwalent
functions):
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{b) Any fraud, whelher or not material, that involves management or.cthér. employees.who:have'a srgmf‘cant role m lhe Tegistrant's:
intérnal control over financial reporting.

Date: September 2, 2010 /si. Yamés. B. Perry .
Jumes B PEITY. '
Chief Executive.Officer- o




) o _ EXHIBIT.31.2.

CERTIF]CATIO\ OFIGHIEFR FINANCIAL OFFICER PURSUANT TO RULE 131-14(.1) UNDER.THE SECURITIES.
L\Cllé'\}GE ACT OF 1934 . ‘

! -'DaleéR Black, Chief Financial:Officer;of Isle.of Capri Casinos, Inc.. certify that:

i L have reviewed thisquarterly report on Form, IO Q oflslc of‘Capri- Casinos. [nc.;

i 2 Baaed on'my knowledge, this.report does not contain any unirue statcment of-2 material fact or omit 10 $tate a material fact
‘hecéssary o ma!\e the'stateinents made; in light of the c;rcum:tancc: under which such :atatcmcms were made not misleading with
respect 1o the.period‘covered by thig repor; :

-

3. Based on my knowledge, the financial statements, and other financial intormation included-in this repoﬂ fairly-present:in all.
materla] respects the ﬁnanc:a] condition, results of operanom and.cash flows of the registrant as-of, and for, the penods presented in
this report;

-4 The registiant's dther: certifving ofﬁcer and 1 are responsible’for e»tabllshlng and maintaining disclosure controls and procedures (as
ef' ed‘in. E\cchangc ActRules! 13a-15(e) and;15d:15(e)) and iitérnal contral over financial reporting (as. dcfned in:Exchange Act
Rules laa 15(f) and 15d- 15(f)) for the registrant: and‘have:

(a), De31gned such dmcloqure controls and procedures, or.caused such disclosure controls and procedurcs tobe de51gned under our
supervision, 10, ensure that materlal information relating 10 the régistrant; mcludmg its consolidated subsidiaries, is made known to us
by othcrs within those entiiies, pamcularly during the pcrmd in which this report is being: prepared

(b) Deslgned such interndl.control-over, financial repoiting, or cabsed such internal’ control aver financial reparting to be'designed
under oiif-supervision; o provndc reasonable assurance regarding the reliability of financial.reporting and the preparation of financial
stateinents forexternal purposes’in accordance with’ generally accepted accounting principles;

(C) Evaluated the effectweness of the registrant's disclosure controls-and procedures and:presented in this report our conclysions about
the effectweness of the'disclosure controls and procedures, as of the end of the period covered by this report based on such-evaluation;
“and

{d) Dnsclosed in this report any, change in the registrant’s internal control over financidl reporting that occurred during the registrant’s
most Tecent:fi: scal  quarter that has matenally affected, or is reasonahly.hke]y to matenally affect, the registrant's, mlemal control over
ﬁnanmal rf:portmg, and

5 The rcgistrani s other certifying:officer and-1 have disclosed, based on our, most.recent evaluation ofinternal control over financial
‘reporting, to; the registrant's auditors and lhe audit committee of registrant's board of directors (or-persons performing the equivalent
luncnons) R
(a) A]l SIgnlhcant deﬁmenmm and material weaknesses in the design or. operauon of: mtemal control over financial reporling which
are reasonably likely. to adversely” ‘afféct the Fegistrant's ability 10 record),process, ‘Summarizé aud ‘repért financial information; and

(b) ‘Any fraud, whether or.not material;, that involves management.or other employees who'have a significant role in the registrant's
internial control gver fingnéial reporting. _ )

Date: September 2, 2010 /s/ Dale.R. Black
o Dale R. Black
Chief Finandial Officer




EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT-T‘O-’]Q US.G: SEGTION- 1350

In cannection with the Quarterly Report 6f isle of Capri Casinos; Inc: {thc 'Company.") on Form 10-0)}for thie penod ended Jiity- 25,
2010, as filed with the Securities and Exchiange Commission on-the:dateKereof {the "Quarterly Rejiort"), 1:-ames B, Pen’y, Chigf
Executive Officer of the Company, certify, pursuant to 18 U.S:C, Section 1350, that:

{1) The Quarterly Report fully complies with the requirementsot: Secuon lg(a) or 15(d) ofthe Sccurmes Exchahge:Act of.1934]
and ,

i3]

(2) The information contajned in the Quarterly Report fairly: prcscnm 'in all material:respécts; the, ﬁnanmdl«condltmn and results
of operations of the Company.

Date: September 2, 2010 /s/JamesB. Perry

JamesB, Pemf
Chief Executive. Officer

i




_ EXHIBIT 322
CERTIFICATION o’pcmm‘ FINANCIAL OFFICER PURSUANT TO:18 U. 's-c- SECTION.1350

In connection-with the Quarterly’Report-of [sle of Capri Casinos, Inc. {the "Company") on Form 10-Q for the penod ended July 25,
2010 as filed with the Securities and Exchange Commission on the. date hereof:(the "Quaru:rly Repart"). I, Dale R. Black. Chief

Financial Officer of the Company certify, pursuant.io 18 UIS.C: Section*1350, that: -

(l) The Quarterly Report fully complies with the requirements of Section }3(a). .or 15(d) of the Securitics Exchange Act of 1934;
and

(2) The mfomnuon contained in the Quarterly Report fairly presents.’in all matérial reSpects. the financial condition and results
of operations.of the Company.

© Date: September 2, 2010 /s/ Dale R. Black
’ Dale R. Black

-Chief. Fmancml Ofﬁcer
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UNITED STATES .
SECURITIES AND EXCHANGE COMMISSION

Washmgton D.C. 20549

"

+

.

FORM 10-Q

(Mark One)
[X] i e s v roscene s s s rarmes s e s
For the quarterly period euijéd October 24, 2010
COR. T s
U
For the transition'périod from to
Commission File Nuhlbé’r 0 20538
Delaware: i : - 41-1659606
{State or other jurisdiction of O © (L:R.S. Employer
incorporation or organizalion) R o ldentification Number)
600 Lmerson Road, Suite 300, Saint Louis, MlSSOUI’I . T 63141
{Address of pnnmpal executive offices) . {Zip.Code)

Reglstrant's telephone number, mcludmg aréa code (Bl g3 9200

" Indicate by check mark whether the rcgﬁtmnt (1) has filed: all reports required to be fi Ied by Sccuon 13 or.15(d),of the Securities
Etchange Act of 1934 during the prccedmg 12 months (or for suchshorter ‘period that th registrant was required to file'Such reports),
. and (2)'has been subject to such filing requirements for the past.907days.-Yes E:No; u) L

Indlcatc by chcck mark whether the-registrant has, qubmutcd c!cctromcally and posted on its corporate Web site, if any, every
Intgractive Data File requiréd to be submitted and poatcd pursuant to; Rule'405 of Regulation S:T during the preceding 12 months (or
for such shoner period that the registrant was required 1o, eubrmt and post such ﬁle<) Yes O.No O

lndacate by check mark whether the registrant is a'large accelerated fileran accelcmed f ier, or.a non-accelerated ﬁlcr ora
smaller reporting company. Sce definition of "large accelerated filer," "acéélerated’ filer"and ' smallcr reporting ‘company” i

Rule.12b-2 of the Exchange Act. - ) 3
Lar_ge accelerated O . ; _A"c-'célerate_d filer EI
Non-accelerated filer 0] - - '_“ ' Smal]e‘r reporting: company 0

Indicate by check mark whether the registrant is a shell’ company (aq defi ned in Rule 12b-2 of the Exchange Act), Yes O No ¥

- As of December 1, 2010, the Company had a'total of 32,938,016 shareq of Common Stock outstandmg {which excludes 3,843,358
shares held: by us in trcasury) . 1




PART [—FINANCIAL INFORMATION
ITEM L. FINANCIAL STATEMENTS
ISLE OF CAPRI CASINOS, INC:
CONSOLIDATED BALANCGE SHEE’IS v
{In thousands, except share and pér share amounts)

October 24, " April 25,

‘2010 2010
. (unaudncd)
o onn e vl g S BASSETST SRS N SN N
Currem assets:
[ Cashiand cash equivalents 5 fieramrergre = Te TERNGER i d e F‘ﬁ s ,} R SET6A3] 33 $_LEQ§_Q693

. 23 014 22,926
T L e R TR 166E58:879]
8. 330 s 109
Jo 740 25 25 095
251318338 5149,904]
i 122573 1,008,942

Markciable secuntaes

S P T o e
o PV 5 iy B RS S e

@a, rri

ARG
LK ]

o R " AR TENE
@‘Dthgﬂntanclble assets; nel s e S BEE AR Raten - i S AN TN ¥ 2196151

Deferred financing COSts, net . 10,354
M&_&htﬂmﬂdrﬁgﬁ-’}' < S o D R Bhatn e LR R St . r ~l 2 806 A‘Z‘E:Eﬂ
Prepald deposus and other _' - 16.826 20:055
i gt T A A 3 heh reaaber e Bl §1974211391311674:840F

: Hlnterest_%ﬂ : s
Payroll and relatcd

Othef,___ R " T 20— a1

3 "'.."1'60'087“:‘5_;',15 *lSSj
1 251 138 192 133

Other accrued Ilabllmes _ o ‘ 49 431 33 972
Other: long:tcrm DI S e e O g D LULy P L pe 1 L T R & 16: SJBE Z7#66]

Stockholders” eqmty ' _
EEEPTeréfied stock, 54 01;]>arq\'aluc 3270007000 5 hares; authonzcd,gnqncgssued B Gl s o e = RE IR S
Common stock, $01 par,value; 60 000,000 shares authorized; Shares issued: 36, 781 374 ':hares at
October 24, 2010 and 36,771 730 shares at Apni 25, 2010: :
R ClIaSs BCommonsiockLs, Uigpar value 7300070005 charcs‘authonzed TTONE. |8 1e0- 8L B ool 2y T s L E

Addmona] pald -in capnal 200 117 201 464
ReEY e N L e e L T R A *-94 SSIHﬁ 0875553

- (3 736) (8 060)
Bt 00 1063053820253

_ slock ! i _ (46.201) (32, 107)
] Total :tockh_oldcrsquun} = SAEioer it EaaE SR e o L eir24533395 724012191
Toual liabilitiés-and stockholders' equity ’ $1.742,139 Sl.674.840

See notes to the condensed consolidated financial statements.
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" ISLE OF CAPRI CASINOS, INC.
CONDENSED CONSOLIDATED, STATEMEN I'S OF OPERATIONS .
~{In thousands, except share: and’ per,share amounts)

(Unqu:led) '
Three Months Ended - Six Months Ended
October 24, October 25, GOctober,24,. ~ October 25,
Zﬂiﬂ .2009 . ’0]0 2009

B = e ™ - P oo J'-=»r_-a - T
Revenues: ¥ - 2 5% S S

Casino’ 25l 173 5 313 S02' % 5!}:_;136
" [BRoomst a5 T N DRI D % R ) °524"E TT04;0647
Pari-mutuel, food beverage and o:hcr - 33.997 33 286 68,088 67:581
E}g(:r()% TOVCIIUES « i e o mas oy it 2o AT 2 BT o 5299:28052 %2962262 & 06034 T2 2605108, 18314
LFbS promouonal a!lowances _ ) Y _ ’ (52 1629) (30:207) (104, 842) (101 112}

:KS“’W’% 651 e 546,055 F 281981 (57285 ¢ 303 19694
Opcratmg e‘pcnqeq .
Cas}-n()l 3 -::a,s i T tﬁ

O T F30T6S TE m%?OTJSS ST 789168
64 723 124i620 - 130 527
-2723?”"*"""2 P S ARG 8819

4 Room: iif‘j e -'E- Y n-— e‘%’«}gﬁxﬂ !-:'P{ a5

Pari- mutue]l food, bcverage and other ‘ o 1 .,_.2_3 11 243 122 291 il 22:083
[ ¥anne.and) 1'1Cllitl€‘§' S R T B s Ty ol 6 L0 200056 ro Ba1:156]

. 127 428 128,255

Markctmg and administrative P 63,808 645167
ELComorate. and developmente B er it 270 & 2 i1 0194052
Expense recoveries ies and oiher char es .
%Deprecmtmn and A Ot ZAti DT r i 5 S kg s e i by i e ey B D0 2 251 797 Sk N PER R .
Total operatmg expcmca\ 226,315 1232233 457, 950 470 203
Opemtmfi'iﬁcome e SV 91205336 2 50 13827 5T, " 406224 A5 53376 1
Interest expense (17 883! 47 "05 _
E_ntcrest icOmey REPE R 20 ( TR

1 350) ~ e @ S 706)
3 LFVSJ'? "?v-:é:m 6 039- RN 404#‘5» L3S *134

4463) ' 3,428

08 TR (9619

‘ '( 575 2

2 467

Incomc oas! per common’ Qhare basu: and dilutive:
FEMComeE (10Ss) oM ConlinGing OPETAti NS L Pe: N i s i $MN) 061 S A0 S T SO A s 0T

Income (loss “from dlscontmued opcrahons netofi income, taxes 0.03 (0 0_) 0.03 {(0.03)
NG e (S, S T B B S 0.03) SE 0105 5w (0 1) 555 0,081

eI GhiEdAvVerage DasIC Shares s B s S e B D g A T 328 26321519, 7895 232161518 13723 2104074447
Weighted average diluted shares ’ 32,783,726~ 32511462 32,615815  32:251,102

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASI\‘OS INC.
CONDENSED CONSOLIDATED STATEMENTS OF. STOCKIIOLDERS‘ EQUITY
(In thousands, except share amounts)

{Unaudited)
Accum.
Qther
Shares of ‘Additional Comprehensive Total
Commen: Common Paid-in Retained Intome Treasury Stockholders'
_ Stock Stock ~_ Capital ‘Earnings {I.oss) Stock Eguity
Bakunce, - April2352010; e A T el o ook te 36, 771‘*730 SEﬁM?S;EOI’#M‘S_QS 555 S5 23 (8, 060]5 (,-,iQT)S e ~"40 I‘Jj
Net loss, ; =
Deferred hedge, ad_]uslmenl Tel Of INCOME (0%, Provision of- 52,652 Era pare, ; % : §
Unrealized loss on inlerest rate cap conlmacts net o['mcom‘: ta( bcncﬁ ofSlé .
: Mk it

FOTEIan CURTEnCy, rans [ation 4} Usumen b8 fstar o gt 2e
('omprChenswc sive income __
[SSuRnce of, restricted S10cK {1om (easury, SIoCK e
Forfejlure of restricted stock
EXErcise.of Siock OpHions —ov o aaes
Issuance uf deferred bonus shares
Stock compensylion exXpense &
Balance, October 24, 2010

ALeH 8!6)‘1% B & oty

e =
36781.374:8 1688 "00 1i7§ 94.881 94 881 % (3, 736)3_(_6,291)5

245 339"

See notes to the coridensed consolidated financial statements.
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= ISLE OF CAPR! CAS]NOS INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(I'n thousands)

" (Unaudited)
' Six Months Ended .
October 24, October 25,
- 2010 2009
f)i:ic'r'zitin;:, ACEIVITICS: & o it e T e T L A T e |

Net income (lo b)
. Ad_;ustments o reconu_le netincome (lo3s) to; net’cash;prowded%x opcratmgiactwmcs FARA S
Deprt.cnauon and an amoruzatmn
§'~€Amomzanon of,deferred [INANCING COSIS o

“GeT). S ade]

T,

ecovenes and other charges nct )

g@am) lossom dlsposal Ol assetsy AR
Changes in operating assels “and liabili , :
[FERLrchasesioftrading SCOAIN U C8 Lttt S g O
Accounts reccwahlc

" (7!413)'
5 7:2:0533
60723

[nvestmg activities:
- Bu Purcha:,e of; [PIOpELty 2 ami equ;pment b

Baymentsitowards; gamli"l"g-llcensc LR
(Dccrcase) I crcase in reslnctcd cas

‘Pnnc1pa| paymems on dct

.. R, — — H W‘?ﬂ- -
Ner. Met:borrowings) (repayments)ont tine, ot credit
Procecdq from etermse of stock Opuons

= :454
: (sLs‘?’ooog}
78

R e "&’1{62‘,776)}

cquwa[ents‘q L A
cgl nmfr ofpenod e

i
See notes 1o the condensed consolidated financialstatements.
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ISLE OF'CAPRI CAS]NOS,ANC I
Notes-to Condensed Consolidated" Fmancual Statemenm

(dmounts in thousands, except.share.and. per share amounts)
(Unaudited) . .

1. Nature of Operations

lsle of Capn Casinos, Inc.. a Delaware corporation. was mcorpomtcd in- February 1990.-Except where otherwise noted, the words
e, "o, "our and similar terms, as well-as "Company " refer to lsle of Capn Casmos [nc. and.all of its subsidiaries. We are a
lcadmg developer owner and operator of branded gaming facilitiesand related lodging and entertainment facilities.in markets
throughout the United States. Our wholly owned subsidiaries own‘and opératc fourteen casino gaming facilities in the United States
‘located in Black Hawk, Colorado; Lake Charles, Louisiana; Lula, Biloxi; Natchez:and V1cksburg Mississippi; Kansas City,

: Caruthcrsv:l]c and Boonville, Missoitri; Bettendorf: Davenport,. Waterlgo-and Marquette lowa: and Pompano-Beach, Florida.

2. Basis of Presentatlon

The accompanying consolidated financial statements have been prepared.in accordanf:c wnh the rules and- reguiations of the Securities
_ and.Exchange Commission ("SEC"). and in accéordance with’ accounting pnnc:ples generally accepied in the United States of America
~ for'interim financial reporting. Accordingly, certain information andinote discl6¥ures normally: includediin financial statements
prepared in ‘conformity with accounting principles, generally accepted in the United Stafes have been condensedior omitted. The
accompanying interim consolidated financial stateiments have beei prepared without audit. The resilts'for interim periods are not
necessarily i indicative of results that may be expected for’ any other’ interim 1"period-or for the full year: Certain reclassifications of prier
veéar preqentatuonb have been made to'conform to the fiscal 2011 prcscntauon These condenséd consolidated financial statements
should be read in conjunction with the consolidated fi nancial'statements and-notes thereto included in-our Annual Réport on Form 10-
K/A for the year ended April 25, 2010'as filed with the' SEC and all 6f our “other’ ﬁhngs mcludlng Current: chortb on‘Form 8-K, filed
with thé SEC after such date and through the date of this report, which are available on'the SEC's website at- WWw.56c.gov or our
website at www.isfecorp.com.

Our fiscal year ends on the last Sunday in April. Periodically. this syqlem necessitates-a: 33 week year. Fiscal 2011 and 2010 are both
52-week years; which commenced on April 26, 201{3 and April 27, 2009, respectively, ! .

Discontinued operations include our former-Blue Chip casinos in Dudlcy and Wo]verhampton England sold in November 2009, our
‘former casino in Freeport, Grand Bahamas, exited in- November2009 and our: former casino’in Coventry, E England sold in fiscal year
2009, The results of our discontinued operations for the'three’and six- months ended October 24,2010 and October 25, 2009, are
sunmarized as follows:

Three Manths Ended Six Months Ended

Qctober.24, October 25, October 24, October 25,
N | — 2010- . 2009 . L2010 _ 2009
}\let Tevenies il i N ;32\‘ R SR

BP0 A s B8, e 61298

e (1363) .. (1,583)
1) O EE T caS S et e e O e A 6221
Inconme _(Ims) f‘rom dlscontmued operallons 794 ‘ o8y 794 - (961)

Dunng the three months ‘ended Qctober 24, 2010, we recorded a, tax benefit.in discontinued operauons related o the resolution of
previously: unrecogmzcd {ax positions related to our torrner UK operations (See Note 10).

The condensed consalidated financial statements include. our accounts and thosé.of au, subsndsanes -A]I sngnlf'cant intercompany
"balances:and transactions have'been eliminated in consolidation. Certain rcc]asmﬁcauons have:becn made toprior, penod financial
statements to conform to the current period. preseritation: We view each property as an- ‘operating segment and’ all operating scgments
have; been -aggregated into one reporting segment: . '



http://'mviv.5ec.goi'
http://www.islecorp.com

[

We evaluated all subsequent events through the date of the consolidated financial statements and have dlscloqed ‘such subscquent
events in the notes to the condensed consolidated financial statements. No maierlal subsequent events have occurréd that required
recogmtlon in the condensed consclidated financial statements.

‘3. Acquisition

We completed the acquisition of Rainbow Casino-Vicksburg Parinership, L.P. ("Rainbow") located in Vicksburg, Mississippi-on

June 8, 2010 acquiring 100% of the parinership.interests and have included the results of Rainbow. in our conselidated financial
statements subsequent 1o June 8, 2010. The purchase price was 376.2 million, which is-netof cash: acquu‘ed and. purchase price
adjustments. The preliminary allocation of'the purchase price for these partnership interests was determined based’ upon estimates of
future cash flows and evaluations of the net assets acquired. The transaction-was accounted for using the acquisition method in
accordance with the accounting guidance under Accounting: Standards Codification Toplc 803, Business Combinations. As a result,
the net assets of Rainbow were recorded at their estimated Tair value with the'excess of the. purchase price over the fair;value of the net
assets acquired allocated to goodwill.- The acquisition was funded by- borfowings from Islé's seénior secured credit facnllty The
purchase price atlocation remains preliminary as managementiis'in process of obtaining third- party valuations to assist in its
determination of fair value for property and equipment, and.intangible assets acquired.

Goodwill - A rollforward of goodwill 1s as follows: ’

] BalancerApril: 25 20 0 vy
Addition from Rainbow acqmsmcn
Balanice October, 2452010k ;

The pro forma results of operations, as if the acquisition of' Rainbow had occuired on the first day of each fiscal-year, are as follows:

‘Three Months Ended _Six Months Ended
October 24,,  October 25,  October 24,  October 25,
2010, _ 2008 20]0 2009

PO fOT M e S i
Net Rcvcnucs
E’[ncomc (loss) TomCORtMUING Operalions. before, incomeitaxes”.:

Netlincome (Ios) from conunumg operanons R
T Basic. eammgs &5 (105S) per Share fr o Contingi RS OpETat ons T
Diluted eamings (10ss) per share from continuing operations

TR T aoz'gsss' T
Tn (34350 SOjEe 2. 789)""”{-(7w757)wg@~r,,678
3 1,962 :




4. Long-Term Debt - ' .

Long-1erm debt consists of the following:

' ' Octaber 24, - April 25,

e 2010. 2010
Seniornsecured CreditEacility = St e Wm o CERL S w o BT B

Revolving, line of credit, expires July26 '20l2 interest payablc at'least quartcrly at-either LIBOR
and/or ) pame p]us a margin
ar@blc rafe term Ioans maturc*z\‘os.’emberlb 201ﬁ £

o e e
E“%-" p :‘-:__ji;‘ .- ﬁ_. TS ':&E‘C;%E R

354

Credit.Facility - The Credit Facility as amended ("Credit Facility") consists'of.a $375, 000 revolving line of credit and an $875,000
term Joan factlity. The Credit Facility is secured on a first priority basis by substanually all of our assets and guaranteed by all of our
Significant subsidiaries.

Our net line of eredit availability at Cctober 24, 2010 as limited by our maximum leverage.covenant was:approximately.$106,000. We
have an annual commitment fee refated to the unused portionof the Credit’ Facm(y of up'to 0.75% which is included in interest
expense in the accompanying consolidated statements of operations? The wclghtcd average effective interest rate of the Credit Facility
for the six months ended October 24, 2010 was 6.77%.

The Credit Facility includes a number of affirmative and negatwe covenanls Add:tlonaliy, we must comply with certain financial
covenants including maintenance of a leverage ratio and minimum interest’coverage ratio. The Credit Facility also restricts our-ability
to make certain investments or distiributions. We were in compliance with the covenants as of October 24, 2010.

7% Senior Subordinated Notes - Qur 7% Senior Subordinated Notes are due 2014 ("7%:Senior Subordinated Notes") and are
guaranteed, on a joint and several basis, by all of our signjficant subsidiaries and certain other subsidiaries as described in Note 13. All
«of the guarantor subsidiaries are wholly owned:by us.:The 7% Serior, Subordinated Notes arc general unsecured obhganonq and rank
junior-to alt'of our senior indebtedness. The 7% Senior Subordirfiated NOtCS are redéémablé in'whole or in part, at our option at any
time, with call premiums as defined in the indenture governing the 7% Senior Subordmated Notes:

The mdenture governing the 7%'Senior Subordinated Notcs E1mat5,,among other thmgs our ab1hty and our restricted subsidiaries’
ability to borrow money, make restricted payments, use assets as security in other transactmns entér into, transactions with affiliates or
pay-dividends on.or repurchase stock. The indenture also; limits our ability-to- issue and sell, c1ptta! stock of subsidiaries, sell assets in
excess of bpccﬂ' ied amounts or merge with or. mto other companies:
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5. Common Stock

Earnings per Share of Common Stock - The following tablc sets forth the computation of basic and diluted income (loss) per share:

Theet Manths Ended Six Months Ended
October 24;  October 25, October 24, October 25,

2010 2009 ‘ 2010 2009
A T AL AL EPTRY

oF ngﬁ(wsm's;r 37358 = (4.468)8__ 20,4287

(Sl 1)) 794 (961)
LITTERIE o .
(3. 574)5 >a07
o e A

INITETAtOr e v ¥y et AR,
Income (loss) 2 appllcable 0 comimon shares
EIncome, (1055 ) [rom continuing Operalions sy =

Im,ome (1653) frorn discontinued operatlon‘;
RPN IS R T e
\Jct mcome (Ioss) :

Denommator
ExT Denommator for;basw earmngs (105 ) pers share“" Techweighiediaverage., sharessied2:7 783 726732:319:789:32,615; 815 32.04974443

191,673, ’f{ﬁ ’633

Basw CAmings.(|088), per:share e, & o it

ou

.,‘

Incame (loss) from contmumg operauons b .' O O’IS (0 1413
A E0s5 fTOm. 01 SCONTNUCU O PeTALIONS Rear i G ; S 0 03?‘31@“0 02)35E+ 20103, e (0:03)
Net mcomc ( oss) — o o _ 3 (0 03) 3 0 05 5 _ (O 11}$ 7 0. 08

.Dllutcd eammg”(lo&per \hare

3?2'flncomc‘(IOas)Lf'mmrcontlnumg ONErAONS b Thgrms s e o o e 07 ST (A S TR0

Loss from dlsconnuued 0 erauons o 0 03 (0 02} 0.03 {0.03)
' A R 2k ISRERI(0703)'5. Lo 0105 S B (0M)S FERE01083

Our basic earnings (loss) per share are computed by dividing] riet income.(loss) by the weighted average number of shares outstanding
for. the period: Due to the loss from continuing operations, stock options représenting 56,350 and 78,908 shares, which are potentially
dilutive, and 1,075,210 and 975,210 shares which are anti-dilutive, were excluded from the ¢alculation of common shares for diluted
(loss) per share for the three, .and six months ended Ogtober, 24,‘2010 -Tespectively..Stock options rcpresemmg 544,604 and 523,175
shares which were anti-dilutive were excluded from the calculation’of ¢omition shares for diluted income per share for the three and
six month periods ended October 25, 2009, respectively.

Stock Based Compensation — Under our amended and restated 2009 Long Term. Incemwc Plan we have issued stock options and
restricted stock.

_Restricted Stock —During the three months ended. October 24, 2010, we'issued 306, 247 shares of restricted stock with a wetghted
avérage grant-date fair value of $8.72 to employees and 191 126 shares of restricted’stock with a-weighted average grant-date fair
value 0f $7.54 to directors under the Long Term Incentive Plan. Restricted, stock awarded to.employees under annual long-term
incentive granis vests one-third on each anniversary of the grant-date and’ for directors vests one-half on the grant date and one-half on
the first anniversary of the grant date. Restricted stock previolsly awardéd urider our tender, offer vests three years from the date of
award. OQur estimate of forfeitures for restricted stock:for meloyees is.10%. Noforfeittire rate is estimated for directors. As of
Qctober 24,.2010: our tnrecognized tompensation cost for unvested'restricted stock is $6,254 with a remaining weighted average
vesting penod of 1.3 vears.
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Stack Options - We have issued incentive stack options and nanqualified stock options which have a maximum term of 10 years and
are, generally, vested and exercisable in yearty installments of 20% commencing one year after the date of grant. We currently
eslumale our aggregale forfeiture rates at 12%. As of October 24, 2010, our unrecogmzcd compenqatlon cost for.unvésted stock
options was S075 with a weighicd average vesting ‘period of 2.6 years.

6. Expense Recoveries and Other Charges, net

During the three months ended October 25, 2009, we recorded an expense recovery of $6.762 representing the discounted-value of a
receivable for reimbursement of development costs expended in prior periods relating to-a terminated plan to develop a casino in
Pittsburgh, Peinsylvania. This receivable was recorded following a revised asseasment_c;f collectability.

7. Interest Rate Derivatives

We have entered into various interesl rate derivative agreementq in‘order to’ manage market risk on variable rate term loans
cutstanding, as well as comply with rcqmrcmenls under the Credit Facility. We'have initerest rate swap agreements with an aggregate
notiona value of $200,000 with maturity dates through fiscal 2014, We have also entered into interest rate cap contraéts with an
.aggregaie notional value of $120,000 having maturity dates in:fiscal 2012 and'2013 and paid premiums of $156 at inceplion..

As a result of the amendment to our Credit Facility in the fourth quarter.of fiscal 2010, .our interest rate swaps no longer meet the
criteria for hedge effectiveness, and therefore changes in the fair value of the swaps subsequent to the date of ineffectiveness in
February 2010, are recorded in derivative income (expense) in'the conisolidated statement. of operations. Prior to their ineffectiveness,
changes in the fair value of Lthese interest rate swaps were adjustcd through other comprehensive income (10ss) as these derivative
instruments qualified for hedge accounting. The cumulative loss recorded in other comprehens:ve income (loss) throtigh the date of
ineffectiveness will be amortized into derivative expense ovér.the femaining term of the' individual interest rate swap agreements or
when the underlying iransaction is no longer expected to occur. As of Octobcr 24, 2010 the weighted average ﬁxed :IBOR interest
rate of our interest rate swap agreements was 4.45%.

The interest rate cap agreements meet the criteria for hedge accountmg -for,cash’ ﬂow hedges and have been evaluated, as of
October 24, 2010 as being fully effective. As a result, there is no impact-on our. consolidated statément of operations.f from changes-in
fair value of the interest rate cap agreements. '

The loss recorded in other comprehensive income (loss) of our-interest rate swap contracts is recorded net of deferred income tax
benefits of $2.052 and $4,704, as of October 24, 2010 and April 25, 2010, rerecnvely “The loss recorded in other comiprehensive
income (loss) for our interest rate cap contracts is recorded net of deferrcd income tax benefits of $46 and $30 as of October 24, 2010
and April 23, 2010, respectively.

The fair values of derjvatives included in our consolidated balance sheet are as'follows:

Tvpe of Derivative Instrument Balance Sheet Location Octoher 24,2010 April 25, 2010

INtETEst rateicapiconitracts Aol Thued Prépaid deposity and oher LR i LR e L ] 2’4‘
Interest rate swap contracis - Accrued intérest i )
INTEreshFALE SWAD, COMEALE - o ooy, S OTHEr |ON G e JiAbiltes

- . v ; . 1
We recorded income of $2,439 and $4,863 in derivative income (expense) related to the change in fair value of interest rate swap
coniracts during the three and six months ended October 24, 2010, respectively.

Additionally, during the three and six months ended October 24,2010, we recorded expense of $3,182 and $7,093, respectively, in
derivative income (expense) associated with the amortization of 31, 992 net of taxes of $1,190 and $4,441..net of taxes of $2,632, of
cumulative loss recorded in other comprehensive income (loss).for the interest rate swaps’ throurrh the date of their inefTectiveness.

11 ) )




Bestncted cash -
: __bigtesfﬁejcei\:gli_lefge_g 7

OthEriong termdebt, . wmea e

The:change in unreah?cd gain (loss) on our derivatives qualifying for hedge accoummg was $25 and $4 for the three and six months
ended QOctober 24, 2010, rc;pcctwclv The change in unrealized gain (loss} on our derivatives quahfymg for hedge accounting was
$2. 461 and $4.759 for the three and six months ended October 25, 2009, re¢pect1vcly

The amount of accumulated other comprehensive income {loss) related 1o interest rate swap contracts and interest rate cap contracts
maturing within the next twelve months was $2.177, net of tax of $1.301, as of October 24, 2010.

8 Fair \’ lue

The fair value of our interest swap and cap contracts are recorded at fair value using Level 3linputs at the present value of all expected

futuré cash flows based on the LIBOR-based swap yield curve as-of the date of the va!uauon

The following table presents the changes in Level 3 liabilities measured at fair value on a recurrlng, baSiS for the three and six months

ended October 24, 2010:;

. X +_October 24,2010

. ' Three Months - Six Months
Intcrest Rate Derivatives - - Ended Ended
_B,@giﬂiiirf}_g'*_Bjrla“n'_fcfl ; 54 L R P T : sr Fm 0105 324)’ ‘a:a'é.. (12 927)]

Redlized gamm’(]osses) . ] _ . ) y 2.4 4 S

sUnrealized gains/(losses) 2, T Il argi ; h PR 25_’._:_,;u =2k e
Balance at October74 2010 - 3 (3 060) 3 (8 060)

Financial Instruments - The estimated ¢ carrying amounts and fair vatues of our other. financial instruments are as: follows

»

" October.24, Q010 - C april 25,2000

Carrying " . Carryving - <
Amonnt ) I‘alr Value . .»\rnount . I-alr \’alue
T % o AT Y —

_ .Revolvmg]mc of credit + 31,500 3 20, 855
- Mariable rate lermiloans v.rem 2 Q] 112568 ‘ﬂé«SOO (TEK|

7% Seénior subordinated notes

] 3 :357,275.. . - 326013
Other tong-term’ Obllgallons 16,833 16, 833 17 166 . ’ 'l7 166

The following methods and assumptions were used to estimate the fair value of each clasw of ﬁmncml instruments for which it is

+ practicable to estimate that value:

Cash and cash equivalents. restricted cash and notes recenv‘iblc are carried at cost; which apprommales fair value due to their
short-term maturities. - .

Marketable securities are based upon Level.l inputs obtaiped ﬁ'om'quoted prices avaijlable in activé"rﬁarkels and represent the
amounts we would expect 1o receive if we sold these. marketable securities.

The fair'value of cur.long-term debt or other lonn term obhgauons is estlmated based on the guoted market price of the underlying
debt issue ar. when a quoted markel price is not avallab]c the dmcoumed cash flow of fufure payments utilizing
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-Current raies available to us for debt of similar remaining maturities. Deht obligations with a short remaining malunty have:a carrying
amount that approximates fair value. ,

9. Accumulated Other Comprehensive Income (Loss)

A detail of Accumuiated other comprehensive income {loss) is as follows: '

October 24, 2010 April 2572010

Inferestralelcapieontractss, - P ans | B
Interest rate SWap contracts

“y 3 3.736)5 ~ (3.060)

The amount of change in the gain (loss) recognized in accumulated other comprehensive income (loss) retated to derjvative
instruments is as follows:

Three Months Ended Six Months Ended
Octeber, 24, Ociober, 25 October 24, October, 25
‘T'vpe of Derivative Instrument 2010 : 2009 . 2010. 2009
Iiiterest e’ cap Contractssd.o 7 ag « ‘“‘“”S‘”?%.,,.,;.gyséﬁ(k@f‘i& ik SRR (26 AN BT
[nterest rate swap ¢ contracts 1:992 7 4:441 2977
: Ty roran 3 CHEREI07018 %1@5405 BT CRMISESEEE L 92977

1¢. Income Taxes

During fiscal 2010, the IRS completed its examination of our federal income tax returns;which relate to our fiscal years 2007 and
2008. The income tax examination changes were subject to.review by, the U 8. Congrcss Joint Committes on Taxation and.on
August 20, 2010 we received notification-that the reviéw had been completed ‘with'no excepnon to thc examination. ‘A$ a result,
during the three months ended October 24, 2010, we recognized a tax benefit in discontinued operations of-$794 related to-the
reﬁoluuon of previously unrecognized tax positions related to. our. former UK operations.

Related to our uncertain tax positions, we accrued interest expense of $84-and $24 1 respectively, for the three and- 5ix months ended
October 24, 2010 as a component of our income tax benefit. -As of October 24,2010, we have recognized a liability of $3,067 for’
interest and no amount for penalties. i ‘

During the quarter ended October 25, 2009, we-settled Louisiana income tax.examinations .covering fiscal years ended April 2001
through April 2008. As a result of the actual taxes and interest'die for,thése years bcmg less than our previously,accrued amounts, we
recognizéd a benefit of $4,247 in our income tax: provision-during the thre€ and six‘months‘ended October 25, 2009:

Our effective income tax rates. from continuing operations. for the three and’six monihs ended October 24, 2010 were 45.9% and
43.2%, respectively. Our effective income tax rates from continling operatiohs for the thrée and six mon(hs ended October 25, 2009
were 164.7% and 301.1%, respectively. Without the impact of the settlement of certain Louisiana income tax matters during the three
months ended October 23, 2009, our efféctive income tax rates fo‘rathree and six months ended October 25, 2009, would have been

35.8% and 23.9%. l'CprCIIVBIy Our actual effectivé rate Wil flictate based upon the amount of our pretax book income, permanent
differences and other items used in the calculation of our-income 1ax benefit; '
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11. Supplemental Cash Flow Disclosures

For-the six months ended October 24, 2010'and October 25, 2009, we made net cash interest. payments of $46.372 and $35,488,

respectively. Additionally, we received income tax refunds of $71 and $4 480 during the $ix months ended October 24, 2010-and
October 23, 2009, rcspeclwel}'

In fiscal year 2006 we obtained a gaming license for our Waterloo, lowa property and recorded an intangible asset of $18.547.
Annual payments for the license are recorded on a yearly basis and for the six months ended Ociobér 25, 2009.-we made payments of
$4.000 towards the paming license,

For the six months ended. October 24, 2010 and October 25. 2009, the change in accrued purchases of property and equipment in
accounts payable increased-by 32,231 and 591, respectively.

12. Contingencies and Commitments

‘Legal and Regu!arory Proceedings—L.ady Luck Gaming Corporatlon (now our wholly owned subsidiary) and several joint venture
partners have been defendants in the Greek Civil Courts and the'Greek. Administrative Courts in similar lawsuits brought by the
country of Greece. The actions allege that the.defendants failed to make specified payments in connection with the gaming license bid
process for Patras, Greece. —‘\][hough it is difficult to détermine;the damages'being sought from the lawsuits, the action miay seek
damages up'to that aggregate amount plus interest from the date of.the BCUOH

In the Civil Court lawsuit, the Civil Court of First Instance ruied inour favor and-dismissed the lawsuit in 2001. Greece appealed to
the Civil Appeal Court and, in 2003, the Court rejected the appeal. Greéée thenappealed to the Civil Supreme Court.and; in 2007, the
Supreme Court ruled that the matter was not properly before the Civil Courts and should b¢ before the Administrative Court,

In the Administrative Court lawsuit, the Administrative Court of First hstance rc;ecled ihe. ]awqmt stating that it was not competent to
hear the matter. Greece then appealed to the Administrative Appeal Coirt, which-court rejected'the-appeal in 2003. Greece then
appealed to the Supreme Administrative Court, which remandedithe matter back-to the Administrative Appeal Court-for'a héaring on
the merits. The re-hearing took place.in 2006, and in 2008 the*Administrative Appeal Court rejected Greece's appeal on procedural
grounds. On December 22 , 2008 and January 23, 20097 Grecce appealed the ruling (o the:Supreime- Administrative Court. A hearing
has tentatively béen scheduled for April 2011, .

The outcome of this matter is stil} in doubt-and cannot be. jpredicted withiany degrée of ceriainty, We intendito continue a vigorous-and

appropriate defense to the claims asserted in this matter: Through October 24, 2010, we have accried an estimated liabiiity mcludmg
intérest of $11,189. Qur accrual is based upon Mmanagement's estimate of the ongmal claim by the plamuffs for lost payments. We
continue to accrue interest on the asserved claim. We arc unable'to ‘estimiate a total, possngje loss as‘information as to possible
additional claims, if any, have not been- asaened or.quantified by the plaintiffs at-this time.

During January, 2010, we entered into an agrccment 1o provide management services fora potenna] casino.to be located at.the
Nemacolin-Woodlands Resort in }'annmgton Pcnnsylvama ("fhe’ Resort”). The development of this: casmo is subject to numerous
reguiatory approvals mcludmg obtaining a state'gaming license, ‘which is a competitive ‘award process among several applicants, if
The Resort is successful in obtainifg'a gaming license, we have agreed to complete the build-out of the casino space. We currently
estimate the project cost at- apprommate]y 530 0o0.

On December: 1, 2010, our proposed & casmo in .Cape Girardeau, Missouri was selected by the Missouri Gaming Commmnon for
prioritization:for the. 13 and final gaming ]lccnse in.the State of Missouri. We had previously entered into-a development agreement
with the City of Cape Girardeau. The projectiis cxpectedito: mclude 1,000 slot: machmes 28 table'games, 3 festaurants, a lounge and
terrace overlooking the Mississipp River and'a 750-seal event 'center, We currently estimate the ¢odt of the prc.\jcct at approximately
$125,000 with an annclpated opening date by the end ofcalcndar 2012. ' . -

We are subject to certain féderal, state and local env:ronmental .protection; health-and safety laws, regulations and grdinances that
apply to businesses generally; and are subject (o cleanup rcqmrcmcntb at certain of our facilities as-a result thereof. We have not made,

and do not.anticipate making material -expenditures, rior do we anncnpatc mcumng dclays wath ‘respect to environmental remediation

or protection. However, in part-hecause our present and futire-development sitesihave, in 'Some cases, been‘used as manufacturing
facilities or other facilities that generate materials that are required to be,
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remediated under environmental laws and regulations, there can be no guarantee that additional pre-existing conditions will not be
tiscovered and we will not experience maienal liabilities or delays.

. 1
We are subject to various contingencies and litigation matters-and have a ntiniber of unresolved claims. Although the ultimaie liability
of these contingencics. this litigation and these claims cannot be'determined at this time, we believe they will not have a material
adverse effect on our consolidated financial position, results of ¢ opcranons or cash flows,.

13. Consolidating Condenscd Financial Information

Certain of our'wholly owned subsidianies have fully and unconditionally guaranteed on a joint and scvcral basis. the payment of alt
obhganonb under our 7% Senior Subordinated Notes:

The. following wholty owned subsidiaries of the Company are guarantors, on a joint and'several basis, under the 7% Senior
Subordmatcd Notes: Black Hawk Holdings, L.L.C.; Casino America of.Colorado, Inc.; CCSC/Blackhawk, Inc.; Grand Palais
Riverboat, Inc.; 1C Holdings Colorado, Inc.; I0C-Black Hawk Distribution; Company; L.L.C:; 10C-Boonville, Inc 10C-
Caruthersville, L.L..C.; I0C-Kansas City, Inc.; I0C-Lula, Inc.; 10C:-Natchez! Inc,; FOC- Blac}. Hawk County, Inc.: 10C-
Davenport, Inc.; I0C Holdings, L.L.C.; 10C SerCCb L.L.C;; 10C-Vicksburg, [nc:; [OC-Vicksburg, LLC; Rainbow Casino
Vicksburg Parlnershlp L.P.; Isle of C'xpn Bahamas HO]dlngS Inc.; Isle of Capri. Bettcndorf Marina Corporanon [ste of Capn
Bettendorf, L.C Iste of Capri Black Hawk:Capital Corp.; Isle ofCapn ‘Black Haiwk,-L.L:C.;'Isle of Capri Marquette, Inc.; P.P.l, Inc.;
Riverboat Corporation of Mississippi: Riverboat Semceq Inc:; and St. Charles Gammg Company Inc. Each of the subsidiaries'
guarantees is joint and several with the guarantees of the other’ submdlanes
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Consolidating condensed balance sheets as of October 24, 2010 and April 25, 2010 are as follows (in-thousands):

As of Octobér 24, 2010 \
Isle of Capri . Consolidating
Casinos, Inc. Non- and Iste of Capri
(Parent Guarantor Guarantor’ Eliminntinn Casinos, Tnc.
i Obligor) Subﬂndlnries Subsidiaries - Entries ___ Consolidated
Balance Sheet’ s - Sk LI T R A P ,:;,";' = oty
Currenl assets $ 78, 225 8 33, 295 8 _(5,693) 3 151,338
T T - - — ,.__ W_“
]ntcrcomp’myﬁrecewablmf BRI e T 026 8702 w‘:wf Nﬁ( 79, 719)*’ 46323 )L are (730_768) Sechl e

Inveésiments in subsidiaries
Eroperty.and:equipmentinet,
Other-assets

‘ 399‘562 __

444, 333' TR (5:> 406)‘ ' .
TS A L2 L FEI00: 86 E S T8 S (114, 0427 TSRS 17421159]

RIS O0T S T80 5 TP S S T3 b T SRRy ,(5'693)'*3““”51"’ 10575

. lmercompany payables _ _ 750 7608 (730 768) .
Long=zterm? dcbﬁ!ea:ucunem At HES Bl 246,024 R Y o e R R T A L T
Other, accrued [labllllt:S : _ 10:548. 1]731 14, 3 13,299 (53E406_) -~ -85.555

Stockholders' equily sz 2 cuy s T T e oA 57 3O e 348‘«236%@%(13 06 Floid {333*[73) R 2431330
Total liabilities and 5toc]\ho]ders equ;ty $ 15415321 8§ 1.309:186 3. 38,674 3§ (1,147, 042) § 1,742,139
_ Akl Apiit25,2010
Isle of Capri Consolidating.
Casinos, Inc, Non- and Isle of Capri
(Parent” . - Guar:mmr Guarantor Eliminating Casinos, Inc.
it Subsidiirics Entries: Cansolidated

R SR !_‘%rftg,j,lz.—_\::u';,:, e

Balance Sheetas Frda T waraies s

5 BT : :
Current assets: — 71 976 ¢ 43:193 $ (l 100) $ 149,904
Intercompany receivables ¥ srai it g (IS5612)7 ot ng(sm W R A ety

Investments in subsidiaries G . (63.110)

Property. andeq Lipentone L b e Ry T T e Miroe 1059m7ﬁ“‘32*21';f,-" '_' TEENR00N Qﬁﬂ
Other assets - ) 57 099 409,106 11.150 (51,354) 475.994
T OIALIASSEIR R Y o reireman  ICRFL AR, o T A R G Al 1448 12432§§S%17291‘5507@;?@?32}38258@&(MJO 4815_“'$%32ﬁ674“.840g

SRR IR SRR

T T ‘_ T 192{:3
(51 354)

CUrentliabikitiee g mr s RS T

!nlercompany payables .
m.’?r- L mﬁw 32 e 0

IonEaerm deb 2 1E5a CurT e N0 S e Tt

Other accrued liabilities 85,331
Stockholdersiequity fa i a e s o34 ey S AR T D s it 2 Pt (327:290) Toee = 2407194
Total liabilities and stockholders' equity $ 1481432 ‘$- 1,291, 507 $ 32382 § .(1,130481) S 1.674:340
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+ Consolidating condensed statements of operations for the three and six month periods ended October 24. 70I0 and October 25, 2009
are as follows (in thousands):

For the Three Menths Ended October 24,2010

Iste of Capri Consolidating
Casinos, Ine. I Non- and | Iske of Capri
{Parent* Guarantor Guarantor Eliminaling ‘Casinos, lnt.
Statement of Operations Obligor) — Suhsidiarics Subsidiaries __Entries Con\olldaled
Révehuesigar= 5t T TeE ‘- ¥ g ; -5 o

wagn e I

Casmo

299,280
T ETE(321629)]
246651

L e
2,413
ol

m—' 0y -
0ther,gperaung EXDENSeS it a5 Tat
Managemenl fee cxpcnsc (revenue

Wﬁ

Operaung income (Ioss)
[iterests expcme*nell
Other -

i$
V7o

S Lo -.(4.244} 5

Net-lncome (loss) (1 OEQ)




For the Three Month» Ended October 25, 2009

Isle of Cupri ~ Consalidating
Casinos, Inc. '+ Non- . and 1sle of Capri
B {Parent Guarantor Guarantor " Eliminating Casinos, Inc.,
Statement of Qperations Obliser) . Subsidiarics th(ldmncs . E ntrlcs Con\olid.ned
e T T L TR T e e = o = - = — = T,
REVENUEs. ~F G o to g0 L L RLR S e SR LT PR e i T ¥ BT T e Toen e e
Casino S - — %

BLIT S e T _s FEANKE]

geand othery 7 3 A S I R A0 R e T (2A00) F ot T A5 10893

Parizmutuel,irooms, food. bevel

Gross revenues 252 ) 295991 - 2 419 (7 400) 296.262
Less.promotional alOWancessy o e s Ige e e h e g B (20207 ) St b T, T — Tl e 2(50.207)]
Net revenues 252 - 245,734 . 2 419 0) 246,055
BT e T T T e R T I TR T A B

Operating £xpenses;
SN0t i ek e T T
Gaming taxes

Oiher operating Cxpenses o, 3 s
Management fee expense (revenuc) . _v_— ’
Dépreciationfandzam AMOTIZAOR - P R w»’-gg i 6fl¥102 T R A o o s ,":“44.;;‘,5;;28'43—3
Total. opcr'ltmg expensca 6, 163 231 JiS ) (3‘24.)) ( 00) 232 2

j,nw;ﬁ-::;(_stngﬁuﬁr my

U. :;;ﬁ;"-;: ; S
' (2 025)
24T 31560 BT

#income, %65, e
Iicome tax (provmon) beneﬁt
"W--"E

Incomei(loss):from;continuing: operanom ;

mm‘" R PRGRYER)

Net income (loss) B T3 1562 § 2733 S 2198 8 (4




l orthe Six Mon(hﬁ Ended Ocrober 24; 2[)10

Isle of Capri Consolidating i
Casinos, Inc. Non- and | .Iste of Capri
(Paremt Gu tr'mmr " "Guarantor Lhmmdlm" Casinos, Inc.
Statement ol’ ODL rations Ohltﬂur) Subsidiaries Subsidiaries * 'Entries — Consolidatet
Revénues:fpf 1 i =l v i f’”'; Aumar o "',.i;g, et M Y NLETTY He S o l" EEERRE i
Casino. . by $ 5133 802 . $- — & L $ . 513802

Parizmutuelsrooms:food; beverage and Otheridy, 3 & g:l_zl 308__1_ .88 "35._,_, PR 9573’*“'
Gross:revenues. i . .
Lesspromotional allowanCes -5 o ~r

Net revcnue's

X (4 908) Tird 80,6127
) 60_-.2*414

= 1 418473
. (4 908) 498.572
e SN "."”' :g]:z- Ef;»&-}"'@

RSP SR MTTE
124.620

+208;630:

5123
457.950
RN

Opcratmg expenscs
Casinor 2 :
Gammg taxes L
Oiher s operalmg EXDENSCS X 1 IHW  wolrs ke il
‘Management fec expense (rcvcnue)
T ’*"m‘"w AT, T p—t
Deprecxatmn fandiamortization Y
Total operatmg cxpenses 7

InterestieXpense; netific
Other.

—(2.230) |
Zg; 7‘1i7$}__,m

nCome; ilos ) from-disco
B = I

; oﬂtax*v : R s e A g : 5 %
Net income(loss) . $ (3, 674) : 9382 $ (949) $ (8 4.:3) $ (3 {;74)
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. For the Six Mnnlhs Ended October 25, 2009

Isle of Capri Consalidating
Cusinos, Inc. Non- and Isle of Capri
(Parent Guaruntor (-uardnlor Eliminating Casinos, lnc.

Stutement nl’()pr.r.mons e Ohh;_.or) buh\ulu [ Subsidiaries Entrics Consoli
Revenues, - Eigs B 1y ooy RS T e, i 2 2l E!" v TSR, WP VR E A | T By
Casino 3 . — 3 S134. 436 5 — 3 — 8§ 513 436
Parizmutliel;;rooms; food:beverage andiothersd s s Srwts o> SOAT TR FOT243 305 T AT . (A0 916457
Gross revenues - . 364 604,679 Cd 942 (4 904) 603,08!
Less promotional allowances=., £ g 228 " JRE 4 b wen ot R AR i »1’?)*% e e e ST B

’ th revenues

4.942 {4 904) 503,969

B L FEMN TLpo R AN TR Lq_,.,{;a{;‘f‘ﬂ@
Operatmg cx pense‘; :
" i e T

Gamlng taxcb

OtHEr,OPeraliNg EXPENSES T . fogtart | SEL qo e g 22047 e e & -
Managemem fee expense (rcvenue) (12,996} 12 996 — —
) Cl e SEA e T 2L 615 P ; TRy SRR, S

Operatmg income (loss)
Inferestexpenser net i e = ey« - doa
Eqmtyim incame (]055} ol submdlane\

’38475; 3 641 S e 33.76
:w(ﬁssz)mﬁ O T R (35.467)

(1860

Income (lo&s) from connmumg operanons heforc

income taxes
Income;taxi(provision):benefit=:*" T
Inco “E(zgoss) from connnumg operauons

£ 'ug e .;.— ﬁ e J i = s ¥ 4 #x 3 + . E

Income {loss) t"rom dlsconnnued operauons, net o

of tax (361) {857) (1.586) 2.443 {961)
Nét mcome (quq)» e i-..-"n R, sy % S%»MJ%G?;@S% ;@563733@5 %2?5965‘3Sg'%(9:379)§$:1%::2;467r§
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Consolidating condensed statements of cash flows for the six months ended Ociober 24, 2010 and October 25, 2009 are as follows (in
‘thousands):

Six-Months Ended October 24, 2010

Isle of Capri Consolidating
Casinos, Inc. Non- and Isle of Capri
{Parent Guarantor Guarantor Eliminating Casinos, Inc.
Statement of Cash Flows Ohh"oJ Quhsididriis ) Suhﬁidiarics Entri¢s Comolldalcd

Neét'cash provlded bvf{u:,cd in) operatmg: e

L{@:twlucs* et IR P T 5

Net cash provlded by (used.in) investing
actlvmes

Net’cas| provi prowded bv (uqed m) ﬁnancmg

TR

L aCtivitiesss i p Lt S G
Effect of foreign' curfency exchangerates on

cash and cash cquwalcnts
Netiincrease, (decrcase n=cabh and cashg

sesdinmn

cquivatentsiy T A% -
- Cash-and cash equwalentq at begmnmg of the ,
period . 6.506 46,994 14"569 — 68,069

Cashand Cadh equivalonts A endaT e P e e S at TS5 GRS E 7331654 S 5:054 7, S meere 2 e S 6AN 53]

Si% Months Ended Oetober 25, 2009

Isle of Capri Consolidating.
Casinos; Inc. ) Non- and- Isle of Capri
(Parent Guarantor Guarantor Ehmmaung Casinos, Inc.

Statement of Cashi Flows: Obligor)
NetTash providediby; (Used. in) Gper ‘ el
E‘eacmmes“;T ,
".Net'cash provided by (used in):investing
aCthltleb
Net ziqhwprov:dedebv (ut;ed ‘injiinar
lfu.acnvmes% R o : .
:Effect'of foreign currency cxchange rates on
cash and cash equivalents
x\ehmcrease (decrtasc n cash:and?"_'h' ik
Jdequivalents & ¢ o ia LA
Cash and cash- equ:va[ents at begmnmg of the o
penod . 8.776 68681 19,197 — 96.654

‘Caffiand cashiequivatents.atend of.the; penodJﬁg‘éSﬁ‘f‘%ﬂ‘,SH Siijgf,.‘~52’962§_?$e.§x ]8*)7_ \ﬁS%ﬁi, TS 576,056

S:itis'i(liai"iés

Substdmnes

Cnncnhdmcd
; 53
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS : L

DISCLOSURE REGARDING.FORW.»\RI)-LOOKINC STATEMENTS

This report contains statements that we believe are, or may be considered to be, forward looking statements " within.the
meaning of the Private Securities: nganon Reform Act.of 1995 All statements orher than statements of histarical fact incuded in this
report reqarding the prospects of our industry or.our prospects; plans, financial position or business strateqy, may constitute forward-
Iookmg statements. In addition, forward-!oakmg statements gerierally can be identified By the use of forward-Iooking words such as

"may,” "will," "expect,” “intend, " "estimate," "foresee," "project,” "anticipate,™ "believe,” "plans,” "forecasts," "continue” o could”
or the negauves of these terms or variations of them or simifar terms. £ urthermore, such forward-looking statements may be mcluded
in varigus filings that'we make with the SEC or press refeases or oral stalements made by or with the approval of one. of our
authorrzed executive officers. Although we believe that the expectations reflected in'these forward-look.rng statements are reasanable
e Cannot assure you that these’ expectations wifl prove to.be.correct, These forward- focking statements are subject to certain known
and unknown risks and uncertainties, as well as assumptions that could cause actual resuits to differ. malenamr from those reflected in
these forward-looking statements. Readers are cautioned not (o place undue reliance on any forward-looking statemenis contained
herein, which reflect management's opinions.only as of the date hereof. Except. 35 .required by law, we undertake no obligation to
revise or publicly release the results of any revision to any forward-looking statements. You aré advised, -however, to consuit any
additional disclosures we make in our reports to the SEC. All subsequent written.and oral forward-looking statements attributable to
s or pérsons acting on our behalf are expressly qualified in their. enrrrery by the.cautionary statements contained'in this repart

For a more complete description of the risks that may affect our busmess sec our, Annual Report on Form lO-K/A for, the year
ehded April. 25, 2010. 1

4

Executive Qverview

We are a |eading developer. owner and operator of branded gaming facilities and related lodging and entertainment facilities in
rcglonal markets in the United States. We have intentionally sought geographic'diversity to Jimit the risks caused by weather, regional
econemic difficulties and local gaming authorities and regulations. We currently operate, casinos in M]SS]SSIppl L0u151ana

Missouri, lowa, Colorado and Florida. We also operate-a harness racmg "(rack af ourcasino in Florida. .

-Our operating resulis for the pcnods presented have been af‘fected holh posmve[y and negatively, by current economic conditions and
- several-other factors discussed.in detail below. Qur historical operatmg results may not be indicative of our future results of operations
‘bécause of these factors and the changing competitive landscape in each of our markets; as weil as by factors discussed elsewhere
Herein. This Managemcnt s Discussion and Analysis of Financial Condition and- Resutts of Operations should be read ifi conjunction
with our. Annual Report on Form 10-K/A for the year cnded _Apiil 25, 2010%nd by gwmg consuleratlon to the followmg

Acqurs:t:on of Rainbow. Casrno We completed the acquisition of Rainbow Casmo-Vlcksburg Panncrshlp, L.P. ("Rainbow™) located
in Vicksburg, Mississippi on June 8, 2010 acquiring 100% of the! ‘partnership interests and have included the. results of Rainbow in our
consolidated financial statements subsequent to June 8§, 2010 The acquisition was funded by: borrowmos from lsle s senior secured

. cred:t facﬂuv .

Flonda Gaming Law Changes — Effective July 1, 2010,.the blalc pomon of gafning taxes apphcablc to our Pompano-property was
rediiced from 50% to 35% of gaming revenues. Additionally, this-legislation.removed poker betting limits and allowed us to expand
our poker hours from-12 houis per.day to 18 hours per day Monday: through Thursday;and 24 hours per; day on Friday.throtgh
Sunday. Our casino revenues and gaming taxes reflect the favorable impact of tfiese changes in state gaming laws.

‘Expense Recoveries and Other Charges — Durmg the three months ended. October 25,2009, we recorded-an other expense recovery
of $6.8 million representing the discounted value of a receivable for reimbursement of development costs expensed in prior periods
relating to a terminated-plan to develop a-casino in Pitisburgh, Pennby]\nma

*
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Provision for Income Taxes — During the period ended October 24. 2010, we recognized a tax benefit of $0.8 rmlllcm in.discontinued
operations represeénting the resotution of previously unrecognized tax positions following the' comp]euon of certain federal 1ax
reviews.. During the period ended October 25, 2009, we recognized a bencfit of $4.7 million in"our income tax provision; as we elected
10 seitle certain state income tax matters with our actual sullement being less than our estimated accrued liability.

Increased Competition — The opening of a new hotel.in Octobcr 2009 by a competitor in Black-Hawk, Colorado has had a negative
impact en our Black Hawk, Colorado property.

Discontinued Operations — Discontimued operations include.the resulis of our international operatlon‘; including our former Blue
Chip, Grand Bahamas and Coventry casino operations. The sale'of our Blue Chip.and exit of our Grand Bahamas casino opemtlom
were substantially completed during November 2009. Our Coventry casino operations were sold and discontinued during thé fourth
quarter of fiscal year 2009.

Revenues )
Revenues for the three and six months ended October 24, 2010 and October 23, 2009 are as follows:

“TI'hree Menths Ended i
October 24, ‘October 25, ) Percentape
{in thousands) OIU \’aruancc .

REVETES: g8 o 07 B~ o oo

'299.280‘%";3““ 296,262 OIS SRt
(52629 —(S0207)_ (2422 —4s%
A S G OA0.65 1] SE246105 5 o3 506 Y Lot 0

Six Months Ended

Octeber.24, ~ October 25, Pcrtcnla"e
(in thousands) 20104 2009. . . Variance - Vnrnnce
REvenies, o od l baiaRu s 5 2 “"*‘T%"" kst L R "-5 R en |

= T 05 A S0 8 1 T
Less pmmononal al]owances © (104.842) (101,112)
R I NEUTEVeNUES o T T SRR S LA AOB 5 T2 8 s 3503:969 T2

Casino Reverniues - Casino revenues increased $3.5 million, or 1.4%, and $0.4 million, or 0:1%, for the three and six months ended
October 24, 2010. respectively. as compared to the same period in-fiscal 2010, .

For the three months ended October 24, 2010, casino revenues'inicreased $2 6.million"at olr Pompano property; and included $9.4
million from our newly acquired Vlcksbur'-r casino. These increases-were offset by decreased casino revenues at our Black Hawk and
Quad Cittes properties of $3.5 million rcﬂcctmg the impact of compclmon and net decrea':es at our other properties ofS_) 0'million
primarily due to current econoemic conditions.

For the six months ended October 24, 2010, casino revenues increased $6.1 miliion at our Pompano property, and included $14.8
million from our newly acquired Vlcksburg casino. These increases were offset by decreased casino revenues at our Black Hawk and
Quad Cities properties of $12.0-million reflecting the impact ofcompcntmn and net decrcases at our other properties of $8.3 million
primarily due to current economic conditions.

Rooms Revenue - Rooms revenue decreased $1.2 million, or 9.8%, and $2.5'million, or-10.6%, for the three and six months ended
October 24, 2010, respectively. as compared to the same perlod in.the: pnor fiscal'year. The majorlty of this decrease
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has occurred at our Black Hawk property where we have experienced decline in both TOOMm rates and occupancy following the opening
of a competitor's new hotcl during October 2009.

Pari-mutuel, Food, Beverage and Other Revenues — Pari-mutuel. food, beverage and other revenues increased $0.7 million, or 2.1%.
and $0.5 million. or 0:3%., tor the three and six months ended October 24, 2010, respectively, as compared to the same period in the
prior fiscal year. Food; beverage and oiher revenues for the three and six months ended October 24, 2010 included $0.6 miilion and
$1.0 million. respectively, from our recemtly acquired Vicksburg casino. ,

Promotional Alfowances - Promotional allowances increased $2.4 million, or 4.8%, and $3.7 million, or 3.7%. for the three and six
months ended October 24, 2010, respeciively, as compared to the same period in the prior. fiscal year. _Promotienal allowances for the
three and six'months ended October 24. 2010 included $2.8 million and $4.5 million, respecnvely from our newly acquired Vicksburg
"casine: At our existing pI'O[]C!'Ile changes in our promotional allowances réflect revisions to our marketing plans as a result of
competitive factors, economic conditions and regulations.

Operating Expenses
Operating expenses for the three months ended QOctober 24, 2010 and QOctober 25, 2009 are as follows:

Fh rec Months Ended

Qetober 24, October 25, i Percentage
{in thousands) 20]0 2009 \’armncc \'anance

Operating: cxpcnsec LI
Casino .
[EGaminguanes, | =i ¢ coymt & -
Rooms )
[BParicmutuel1tood - baverage and other S
Marine and facilities
S MATketing and adminisialive st o, *

39 651 $ 328

19340

‘Corporate and development (l 400)
ZEXpense recoverics.and othencharges i © ~762}M(g TGl EE 100,
Depreciation and amortization 28,437 ° (6 258) -22.0%.
R ol OperaUnE SXPEnSes e R RO - ST 1263158232233 T3 0 T 35
Six Months Ended ! .
October 24, October 25, Percentage
(in thousands) 2010 2009 Varlance. Variance
OperalingleXpenses LI R EER NRi BRI i1 o NG T LT W
Casing . ° 78 916 S 672
LI Gamingitaes. 2 s T '
. Rooms ’
EiPanic mutuc’l”fc‘)‘é’dg’ ra ‘otheriss, e S 3500 1omer ?- A
Marine and faC]hHCb - 20056 56' 1

1273"’4*')3 uu§128 IS5 ¢ (&
22,285 176
(6~762)MM"‘T‘“00 0%1

L MiATkEling and administrati ve g
Corporate and dcvciopment .

e AP TEY ——, ty

FEEXpense redoveries.and other charges

23761

Depreciation and amortization ) 5112 37,265 {12.153) -21.2%
{55 Total{operating expefises. 5253 i AL *mw?%‘“%? 950875470, 708?‘;‘,(12 258). 2R3 £216%3

Casing - Casino operating expenses increased $0.3 million, oL 0. 8%, -and $0: 7 mllhon or 0.9%, for the three-and six'months ended
October 24, 2010 respectively, as compared to the same pcnod in thc prior fiscal year: Excluding casino costs of $1.2 million and
£2.0 million-for the three and six months ended October 24, 2010, incurred by our recently acquired Vicksburg casino, our casino

costs would have decreased $0.9 million and $1.3 miltion, re<pecuve!y This net decrease
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- reflects costs reductions in casino ¢xpense at most of our properties offset by a slight increase in casino expenses.at our Pompano
property following the expansion of gaming hours cffective July 1. 2010.

Gaming Taxes - State and local gaming taxes decreased $4.0 million. or 6.2%, and $3.9 million, or 4.5%, for the three and six months
-ended October 24. 2010, respectively. as compared to the same period in the prior fiscal year. Reductions in gaming taxes for the three
months ended July 23, 2010 reflect the decrease in state gammg taxes at our Pompano facility from 30% to 35% effecnve July 1,
. 2010, decreases in our overall gaming revenues and changes in the mix of our gaming revenues derived-from states with different
gaming tax rates. Gaming taxes for-the three and six ménths ended October 24. 2010 included $0.8 miltion and $1.3 million.
respectively, from our newly acquired Vicksburg casino.

Rooms - Rooms expense decreased 30.1 million, or 3.5%, an(I $0.4 million, or 6.5%. for the three and six months ended October 24,
2010, respectively. as compared to. the same period in thc prior fiscal year. “These expenses directly relate to the cost of providing hotel
rooms. This deérease.in réoms expense'is reflective of an 9.8% and 10.6% reduction in our hotel revenues for the three and six months
ended October 24, 2010, respectively, as compared 1o the same period in the prior fiseal year.

Pari-mutuel, Food, Beverage and Other — Pari-mutuel, food, beverage and other expenses decreased $0.1 miliion and increased $0.2
million for the three and six months ended October 24, 2010, respectively, as compared to the same period in the prior fiscat vear.
Excluding food beverage and other costs of 50.4 million” and $0.6 million for the three and six months ended October 24, 2010,
incurred by our reccmly acquired Vicksburg casine, our food ‘beverage: and other axpenseq would have increased $0-1 million and
$0.2 million, respectively. '

Marine and Facilities - Marine and facilities expenses decreased $0.8 million, or 4.7%, and $1.8 million, or 5.7% for the three and
six months ended October 24, 2010, respectively, as compared to the same period-in the prior fiscal year, This decrease includes
reductions in facility costs across most properties as we continue to focus on.cost reductions efforts. Marine and facility expensc for
the three and six months ended October 24, 2010 included $0.4 mllhon and $0.6 miliion, respectively, from our newly acquired
Vicksburg casino.

. ! .o
Marketing and Administrative - Marketing and administrative éxpenses décreased $0:4 million, or 0.6%, and $0.8 million, or 0.6%,
for the three and six months ended October 24, 2010 as compared to the:same period in'the prior fiscal year. Excluding marketing and
administrative costs of $2.2 million and $3.3 millien for the three and six months ended October 24, 2010, incurred by our recemly
acquiredVicksburg casino, our marketmg and administrative costs would Have ‘decreased $2.6 mllllon and $4.1 million, respectively,
Thesc decreases reflect rcducuons in our operating cost to align such. expcndltureb with.changes in our net revenues.

Corporate and Devetopment - During the three months ended October 24,-2010, our corporate and development expenses were $10.9
million compared to $12.3 million for the three months ended October, 25,2009, During the six months ended October 24, 2010, our
corporate and developmerit expenses were $23.5 million compared to $22.3 million for the six months ended October 25, 2009. The
increase in corporate and development expenses for the six months ended October 24, 2010, reflects approximately $1. 1 million in
CXpenses related to our attempted: equity offering in June 2010,.an"additionat $t.1 millien in acquisition'related costs regarding the
Rainbow acquisition, and $1.7 million in developmcnt €Xpenses, pnmanly offset: by-reductions in compensation expense.

Depreciation and Amortization - Depreciation and amortization expense for the three and six months ended October 24, 2010
decreased $6.3 million and $12.2 million, respectively, as. comparcd to thé,same-periods in the prior fiscal year, pnmanly due to
ceitain assets becoming fully depreciated. Depreciation and amortization: fer the three-and six, months ended October 24, 2010
included $1.3 million and $1.9 million, respectively. from our newly acquired Vicksburg casino.
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Other Income (Expense), Income Taxes, and Discontinued Operations .
Interest expense, interest income, income lax {provision) benetit, and income (loss), from dﬁcontmued operations, net of income taxes
for the three and six months ended October 24, 2010 and October 23, 2009 are as follows:.

Three Months Ended

October24,  October,25, Percenrage

{in-thousands) 2010 2009 . \’uriance Variance
TEFESHEXPENSE - gl [ The - o w SO gy B Y e o ( 0) (L7 833)$_;__(5 577) ‘ 30 9%‘
interest income ! - 7 ggz . 393 12 18.2%
Derivative imcome (€xpense) st T T v o S e TN LY S T T ol AN
[Income tax benefit (provision) | N 1,537 = 6,039 (4.5 502) -74.5%
TnComMel(1035 )31 rom. diSconlinuEed O Perati Ons; el o INCOME [AKCS B e R b @794’5“,‘:2;“ Bl Ee05ae. =197.9%)

Six-Months Endcd
October 24, * October 25, Percentage
{in thousands) .. 20100, 2009 __Variance _Variance

Interest: expense s
Intetest income

. DS Vali Ve ANCOme, (EXDense ) i N g S er by i L2 s 3 LHE

Income iax benefit (provmon) ' - 3 404_. 5 134 730 -33, 7%
Income;(loss) fTomidiscontinued-operations, et SEimcome AR T o L s ety (9'6'—)'“"‘5 7555577 18276%)

- %ﬁﬁ’s—-au 205)37‘5'(3*62‘36’)‘&(&,975)‘""““% 3%
. 941 763 _2_3 3%

‘Interest Expense - Interest expense increased $5.5 million and $1 1.0_ million;. respectively;for-the three and six.months ended October
24, 2010, as compared to the same period in the prior fiscal year. This increase reflects the'amiendment of our senior credit facility
during the fourth quarter of fiscal year 2010 which increased our interest rate on borrowings.under the facility and additional interest
on borrowings to fund our acquisition of the Vickshurg casino effective June 8; 2010.-

Derivative income (expense) — This includes expenses related to the change in fair-value of qur ineffective interest rate swaps. Our
interest rate swaps became ineffective following the amendment-of our senior secured: cred:t facility during the fourth quarter of fiscal
year-2010.

Income Tax.Benefit (Pravision) Our income tax benefit (provision) {rom continuing operations and our effective income tax rate
has been impacted by our estimate.ofiannual taxable income:for financial btatcmenl purposes as:well as’our percenmge of permanent
and-other items in relation to'such estimated income or loss. Durmg the prior fiscal year, our éifective income tax rate’ was also
impacted by our settlement of certain tak liabilities for $4.7 million less than our estlmalcd accrual.
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Liquidity and Capital Resources

. Cash.Flows.from Operating Activities - During the six months ended October 24, 2010, we generated, $4S 7 million in cash flows from
operalmg activities compared to generating 560.7 million during the six months éndcd October 23, 2009. The year over year decrease
in-cash flows from operating activities primarily results from decreases in operating income, exclusive of non-cash |tems. -such as
deprec:auon and expense recoveries.

Cash Flows used in Investing Activities - During the six months ended October 24, 2010, we used $111.7 million for investing
activitiés compared to using $19.1 mitlion duning the six’ months ended Qctober 25, 2009. Slﬂnlﬁcant mvestmg activities for the six
months ended Octaber 24, 2010 included the purchaqc of the'Rainbow casine in Vlckqburg, Mlbblbblppl for $76.2 million, purchases
of property, and equipment of $25:7 million and increases in.restricted cash at our capiive insurance:company by $9.5 million to fund
insurance réserves in tieu of providing letiers of credit.

_For the six months ended October 235, .2009, significant. mvcstmg activities included the purchase of property and equipment for $15.3
<million and’ payment’ of $4.0 million towards our Waterloo gaming license.
Cash Flows used in Financing Activities - During the six months ended October 24, 2010 we had net borrowmgs undcr our line of
- credit of $63.5 million which included the borrowmg o $80 millidn to fund our acquisition of the Rainbow ‘casino in-Vicksburg,
Mmswupplr We also used $4.5 million to repay other outstanding long-term debt.

Diring the six months ended October 25. 2009, our net cash flows tised in.financing activities were tised: pnmanly 1o repay our
outstandmg long term debt of $62.5 million.

- Availability of Cash and Additional Capital - At October 24, 2010, we-had. cabh and cash equwa[cnts of $64.1 million and marketable
securities of $23.0 million. As of October 24, 2010, wc had $85 million in revolving credit borrowings and $813:1 million in term
loans dutstanding under the senior secured credit facility. Our line of cred:t avan!ablllly at October 24, 2010 ias appfoximately $106,
million as limited by our leverage ratio. . - ;

Capital Expenditures and Development Activities - On December 1, 2010 our proposed casino.in Cape Girardeau, Missouri was
selected by the Missourt Gaming Commission for prioritization- for thc 13“‘ and final;; ;gaming license in the Siategof Missouri. We had
previously-entered.into a dcvclopmem agreement with the City’ oi Cape Girardeau. The project i§ expected to'include 1,000 slot
miachines, 28 table games, 3 resiaurants, a lounge and terrace overlooking the Mississippi River and‘a 750-seat ¢vent center. We
currently estimate the cost of the project at approximately $125,000 with an anticipated Opening date by the end of calendar 2012.

Hlstoncally, we have made significant investments in property and equipment-and expect that our operations will continue to demand
_ongding investments to keep our propertiés compemne Our current.planned capital expend:tureq include $22 million in maintenance
. capital expenditures and approximately $10 million in'expenditures related to Cape Girarideau for the balance of fiscal year 2011,

Typxcally we have funded our daily operations through net cash provided by operating : activities and our sngmﬁcant capital
.expenditures through operating cash fléw and debt {inaiicing, “While we, :believe that cash’on hand, cash flow-from  Opérations, and
:available horrowings under our senior secured credit facitity will-be: sufficient'to support, our workmg capital needs; planncd capnal
expenditures and debt sérvice requirements for the foreseéable Uturé; there is.no-assirance that these sourcés will'in fact provide
-adequate funding for our planned and necessary expenditures or that the leve! of our capital'investments will.be sufficiént to allow us
to rémain competitive in our ex:stmw markets.

A.\, part of our business development activities, historically we have entered into- agreements; which-have resulted in the:acquisition or
deve[opmenl of businesses or assets. These busmesc development cfforts and related agrcements typically require the etpenduure of

_ cash, which may be-significant. The amount and'timing of dur cash cxpenditures relating to developinent aclivities may vary based
uporour.evaluation of current and future development opporlumtles our financial condmon and the.condition of the financing
markets. Qur development activities are subject 10 a variety of factors mcludmg but not limited to: obtaining pen'mts lwcns&q and
?pprovals from appropriate regulatory and other agencies, legislative changeq and, in cértain circumstances; ncgouatmg adccéptable
eases

“We have entered into an‘agreement to provide managcment services for.a potential casino.to be located: at the Nemacolin' Woodlands
Resort in Farmington, Pennsylvama ("the Resort”)- The' developmem of this asing, is subjéct td numerous regulatory: approvals
including obtammg a-staté gaming license, which'is a competitive award process among: four apphcants Af the Resort'i is’ successful in
‘obtaining a gaming- license, we have agreed to complete: the build-out of the casino space. We, currenity- estimate the' pmJect cost at
approxlmately $50 million. .
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We have ideniified several capital projects primarily focused on refreshing our hotel room inventory as well as additional
improvements to our Black Hawk and Lake Charles properties, and further Lady Luck conversions. The timing and amount-of these
capital expendltu:cs will be determined as we gain more clanty asto |mpr0vemcm of economic-arnid focal market conditions, -cash
flows from our.continuing operations and availability of cash under our-Senior secured credit facility.

.
i

We arc highly leveraged 2nd may be unable to obtain additional: debt or.equity financing on acceptable terms if our current sources of
liquidity are not sufficient or if we fail to stay in compliance with-the covenants of our senior secured credit facnlltv We will continue
to evaluate our planned capital expenditures at each of our existing loéations in light of the’ operalmg pertormance “of the Tacilities at
such locations.

Critical Aceounting Estimates

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles that require our
management to make estimates and assumptions that affect reporied amounts and related disclosures. Management identifies critical

accounting estimates as:

e those that require the use of assumptions about matters that are inherently and hlghly uncertain at the time the estimates are
made;

¢ those estimates where, had we chosen different estimates or assumptjons, the resulting differences would have had a
material impact on our financial condition, changes in financial conditioni or results of operations; and

»  those estimates that, if they were to change from period to period, likely would'result in a material impact on-our financial
condition. changes in financial condition or results of operations. .

Accounting Standards Codification ("ASC") Topic 350, Intangibles-Goodwill and Other, requires goodwill and other mianglbles to be
reviewed for i impairment at feast annually or on an interim basis if indicators of impairment: exist, Goadwill for relevant reporting
units is tested for impairment using a cash flow analysis based on forecasted fitture results-discounted using our weighted average cost
of capital and by using a market approach based upon valuation multiples for similar compamcs

For a discussion of our significant accounting policies and estimates, please refer to.Management's Discussion and Analysis of
Financial Condition and Results of Operations and Notes to Consolidated Financial Statements preserited in our 2010 Annual Report
on Form 10-K/A. There weré no newly identified significant accountmg estimates in the second quarter.of fiscal year 201 1, nor were
there any material changes to the critical accounting policies and esnmates set, forlh in our 2010-Annual Report.

ITEM 3. QUANTITATIVE AND QUALI'I‘ATIVE'DlSCLOSURES ABOUT MARKET'RISK

Market nsk is the risk of loss ansmg from adverse changes in market rates and prices, mcludmg interest rates, foreign currency
exchange rates, commeodity prices and equity prices. Our primary exposure 10'market risk-is interest rate risk associated-with our Isle.
of Capn Casines, Inc. senior secured credit facility ("Credit Facility"). g ‘

We have entered into interest rate swap and cap arrangéments with aggregate notional: value of 3320 -million as of October. 24,2010
The swap agreements effectively convert portions of the Credit Facility variable debt to a fixed-rate basis unti! the respective swap
agreements terminate, which.occurs during fiscal years 2011, 2012 and 2014. Our interest expense is lmpacted by the relationship
between our Credit Facility variable rate debt afid our inlerest rate. derivatives..and as such, based on current debt levels, relative
changes in future-interest rates would impact future annual interest’expense as follows:

Increase to Increase/{decrease)

\armble rate {in millions).
CEE N o i S B S o R R (210))
2% _ (1.4




ITEM 4. CONTROLS AND PROCEDURES R
EVA LUATION OF DISCLOSURE CONTROLS AND I'RO(.I' DURES

We maintain disclosure controls and procedures that are designed 1 10 .ensure.that mfonmnon required to be dlscloxed in our Exchange
‘Act reports is recorded, processed, summarized and reported within the t1me _pefiods ‘ZpCCIﬁCd in the SEC's rules and forms and that
such information is accumulated and communicaied to our manaoement imcluding’our. Ch:cf Executive Officer’ 'md Chief Financial
OfTicer, as appropriate. to allow timely decisions regarding 1eq1ured disclosure:

Qur management is responsible for establishing and maintaining adequate.intemal control over ﬁnanmal reporting for the Company,
as such term is defined in Exchange Act Rule 13a-15(f). Under-the supervision‘and with the: participation.of our management,
including our Chief Executive Officer and Chief Financial Officér, we conducted: an.evaluation of the efféctiveness of our internal
conirol over financial reporting based on the framework in Intemnal Control- lntegrated Framewaork issued'by the Committee of
Sponsoring Oruamzatlons of the Treadway Commission ("COSO"), Based on:the evaluation, management has concluded that the
design and operation of our disclosure conirols and procedures are effective as'of October 24, 2010.

Because of its inherent limitations, systems of intemal control over fi nancial reporting can prowde only reasonabie assurance with
respect to “financial statement preparation and presentation.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have been no changes in our internal controls over financial réporting (funn the fiscal quarter ended October 24. 2010, that
have materially affected. or are reasonably likely to materially‘affect, our internal: controls over finandial repomng

PART.II—OTHER [\'FORMAT]ON
ITEM 1. LEGAL PROCEEDINGS

.A-reference is made to the information comained in Footnote 11 of our unaudltcd condensed conselidated fi nancnal staiements
included herein, which is incorporated herein by reference.

ITEM.IA. RISK FACTORS

There are no material ehariges to the disciosure regarding risk factors presented in‘our-Annual Report on Form 10-K/A -for the fiscal
year ended April 25, 2010.

‘lTEM 2.‘ UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
We have purchased our common stock under stock repurchase:programs. Thése programs allow for.the repurchase of up to 6,000,000
shares. To date, we have purchased 4, 895,792 shares of our comman stock under; thesé programs. These programs have no approved
dollar amount, nor expiration dates. No purchases were made during the six months ended October 24,2010:
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. SUBMISSION OF MATTERS SUBJECT TO A VOTE OF SECURITY HOLDERS
Our Annual Meeting of Stockholders was heid'on October 5, 2010. The stockhiolders (1) elected nine members to the Company's
Board of Directors to serve until'the next Annual Meéting ¢ of Stockholders or until their. tespective successors have been duly elected
and gualified, In addition, the stockholders {2) ratified the Alidit. Commmee s selection of Ernst & Young, LLP as the Company's
independent registered public accounting firm for the 2011 -fiscal year, approved the
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amendments to lhc Company's Certificate of Incorporation (3) (o increase authorized common stock. (4) to provide more detatl with
respect 1o the powers of the Board of Directars in connection with issuing, preferred stock, {5) to fix a range for the number of
Directors, {6) with respect to filling vacancies on the Board of Dircctors, {7) with réspect 1o indemnification of dircctors, officers,
emplovees and agens. (8) with respect to calling of special meetings of stockholders. (9) with respect to.the rcdempuon of shares of a
disqualified holder and (10) approved the adoption of the Amended and Restated Ccrln"cme of Incorporation.

1.

The stockholders elecied nine menibers to the Company's Beard of Directors, with voting as follows:

Votes
Election of Directers For Withheld
WARGNIOIPh:Baker: rr sora ma ‘gfgggguﬁ”*"‘.gﬁ&i_l‘g‘)g 082.]
AlanJ Glazer 2 74 13356,457
Richard A GOl e T T 3090 07105974533
Jeflrey D). Goldstein 23:299.070 2 059,461
ROBL S LGSR B et e a2 31300.39 5 F 5 121055, 1361
Shaun R Hayes 23,982.475 " 1.376.056
Glesomli: Koo B e i o T 3*933*641m ML
JamesB Perry 23,113,918 . 2.240,613

e SEWi AN s R P A a5 180T S 1 169.4 163

There were 5,186,800 broker non-voles.

The stockholders ratified the selection of Ernst & Young LLP as the COmpany s independent registered public accounting firm
for the 2011 fiscal year, with voting as follows: 30,455,073 for, 84 642 against, 5,616 abstammg 0 broker non-votes.

The stockholders approved the amendment to the Company's Certificate of [nCOI‘pOl’aUOﬂ to-increase authorized common stock,
with voting as follows: 28,565,316 for, 1,940,330 against, 39, 685 absialnmg, 0 broker non-votes.

The stockholders approved the amendmcnt 1o the Company's Certificate of Incorporanon to, provide more detail with respect to

the powcrs of the Board of Directors.in connection with issuing preferred stock, with voting as follows: 18,394,671 for, 6,933,329

against, 30,53 1. abstaining, 5,186,500 broKer non-votes.
|

“The stockholders approved the amendment Lo the Company's Certificate of [ncorporation to fix a range for the number of

Dirgctors, with voting as follows: 28.955.460 for, 1,515,569 against, 74,302 abslammg, 0 broker non-votes.

The stockholders approved_ the amendment 1o the Company's Certificate of Incorporation with respect to filling vacancies on the
Board of Directors, with voting as follows: 28,874,304 for, 1,581,252 against, 89,775 abstaining, 0 broker non-votes.

-The stockholders approved the amendment {o the Co'mpany“s Certificate.of Incorporation with respect to indemnpification of

dll’CClOl’\, officers, employees and-agents, with voting as follows; 28,915,611 for, 1,549,813 against, 79,907 abstaining, 0 broker
ron-voles.

" The stockholders approved the amendment to the Companys Centificate of Incorporation with respect to calling of special

meetings of stockholders, with voting as follows: 28,920,856 for, 1,550,482 against, 73,993 abstaining, 0 broker non-votes.

The stockholders approved the amendiment to the Company's Certificate of Incorporation with-respect to the redemption of shares
of a disqualified holder, with voting as follows: 19,231,727 .for, 6,097.683.against, 29,121 abstaining, 5,186,800 broker non-votes.

The stockholders approved the adoption of the Ainénded and Restated Certificate of Incorporatlon with voting as follows:
23,300,609 for, 7,174,080 against, 70,642 abstaining, 0 broker nontvotes.
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IFEM'S.  OTHER INFORMATION

None:.

ITEM 6. EXHIBITS ;

_ See the Index 10 Exhibits following the signature page hereto for a list of the exhibits.filed purstant to item 601 of Regulation S-K.

‘
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SIGNATURE
Pursuant 1o the requirements of the Securities Exchange Act of 1934, the registrant has-duly caused this report to be signed on its

beh’a]fby'l!]e undersignéd thereunto duly authorized. i '

ISLE OF CAPRI c,\élwos, INC.
Dated: December 3, 2010 /s/ DALE-R.BLACK

Dal¢R. Black _
Senior Vice President and Chief Financial Officer
(Principal Financial Officer and Authorized Officer)
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Exhibit 3.1

' n

AMENDED AND RESTATED
CERTIFICATE Ol' IVCORPOR:\'] ION

ISLE OF CAPRI CASINOQ INC.

Pursuant to Sections 242 and 245 oflhe General Corporation Law of Delaware

Isle of Capri Casinos, Inc., a corporation organized and existing under the General Corporation Law’ oi' Delaware, doeq
hereby certify as follows:

(1) The namé of the corporation is iste of Capri Casinos, Inc. The name under which it was originally mcorporated
was Kana Corporation. The date of filing of its original Certificate of Incorporation was February- 14, 1990 -

2) This Amended and Restated Centificate of Incorporation was duly adopted by the Board of Directors of the
corporation and its .\,locl\ho]dcra in accordance with the provisions.of Sections 242 and 245 of the General Corperation Law of

Delaware.

3) This Amended and Restated Cenificate of Incorporation restates and integrates and further amends. the Certificate
of Incorporation of the corporation, as heretofore amended or supplemented.

4) The'text of the Certificate of Incorporation, as heretofore amended or supplemented, is amended and restated in ts
entirety as follows: .

FIRST: The name of the-corporation is Isle of Capri Casinos,.Inc. (hcremafter in this Amended and Restated Certificate of
Incorporation called the "Corporaiion”). . ..

SECOND: The registered office of the Corporation in the State of Delaware is located'at 1209 Orange Street in“the City of
Wilniington, County of New.Castle. The name of the reg1stered agent of the Comoration:is The Corporation Frust Company.

THIRD:; The purpose of the Corporation is to- engage in any lawful act or activity for Wthh corporations may be organized
under the General Corporation Law of Delaware, . i

i FOURTH: - The aggregate number of shares the Corporat:on has authorily to'issue Qha[I be 65,000;000 shares, of which
60.000,000 shares of.the par, value $.01 shall be designated as"Common Stock," 3,000, 000.shares of the par value $:01-shall be
designated as "Class B Common Stock," and 2:000, 000 shares of the par value §. 01 shall be demgnated as "Preferred Stock."

Authority'is. hcreby expressly granled to and vested in ‘the, Board of Directors of the Corporanon to provide for the issue of
the Preferred:Stock in oné or moie seri€s and'in connection‘thérewith'to'fix by, resolutions providing for- the issue of such:series the
nurber of shares to be included:in such'séries and'the designations and siich voting powers, full or limited, or no voting powers; and
such of the prefercnces and relative, pamcnpatmg opnonal or other specna! rights, and thé qualifications, limitations or restrictions
thereof, of such series of the Preterred Stock, to the:full exlent: now or hereafter permitted:by the laws of the:State of




Delaware. Without limiting the generality of the grant of authority contained in the preceding sentence, the'Board of Directors is
authorized to determine any or all of the {ollowing, and the shares of each series may vary from the shares of any other series in-any or

all of the following respects:

. 1. The number of shares of such series (which may \uh'%cquentlv be increased, except as otherwise provided by the
resolutions of the Board of Directors providing for the issue of such series, or decreased 1o a number not less than the number of
shares then'outstanding) and the distinctive designation thereof; i

2. The dividend rights. if any. of such series, the dividend preferences. if any, as between such series and any other
class or series of stock, whether and the extent to which shares of such series shall be entitled to participate in dividends with shares of
any otliér series or class of stock, whether and the extent to which dividends on such series shall be cumulative; and any limitations,
-restrictions or conditions on the payment of such dividends;

3. The time or times during which. the price or prices at which, and any other terms or conditions on which the shares
of such series may be redeemed. if redeemable;

4. The rights of such series, and the preferences, if any, as between such series and any other class or series of stock,
in the event of any volumary or mvoluntary l:qmdanon dlssoluuon or winding up of the Corporanon and whether and the extent to
which shares of any such series shall be entitled 10 participate in such event with any other class or series of stock;

5. The voting powers, if any, in addition to the voting powers prescribed by law of shares of such series, and the terms
of exercise of such voting powers; - ‘
6. Whether shares of such series shall be.convertible into.or exchangeable for shares of any other series or class of

blOCk or any other securities, and the terms and conditions, if any, apphcablc 'to svich rights; and

-~

7. The terms and conditions, if any, of any purchase, r'etirement or sinking fund which may be provided for the shares
of such series.

Authority is also hereby expressly granted to and vested in thc Board of D]rectors of the Corporation-to establish, by
resolution adopted and filed in the manner provided by law, one or more series of Class B Common Slock and to fix the powers,
preferences, nghts and limitations of such class or series.

FIFTH: The number of directors which shall constituté the whole Board of Directors of the Corporation shall be the number
from iime to time fixed by the Board of Directors but in no event shall be tess than five or more than fifteen.

Any vacancy on the Board of Directors. including any such vacancy that results from an’increase in the number of directors,
may be filled by a majority of the directors then in office, although-less than a quorum,.or by a sole remaining director.
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SINTH: The Board of Directors shall have such powers as are permiticd by the General Corporation Law of Delaware,
including without limitation and without the assent or vote of the stockholders, 1o make, alter. amend, change. add te. or repeal the
Bylaws of the Corporation: 1o fix and vary the amount to be reserved as working capitali 10/ authorize and causeto’ ‘be executed
mortgages and liens-upon all the property of the Corporation, or any part thereof; 1o determine the use and disposition of any surplus
or net profits over and above the capital stock paid-inand to fix the times for the declaralioﬂn:and payment of dividends.

SEVENTH: To the fullest extent permitted by the General Corporation Law of.Delaware or any other law of the State of
Delaware as the same exists or may hereafier be amended, a director of the Corporation shall not be hable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director.

EIGHTH: The Corporation shall indemnify and advance expenises.to each person who serves as an officer or director of the
-Corporation or a subsidiary of the Corporation and each person who sérvés or may have served at the request of the Corporation as a
director,, [officer, employee, or agent of another corporation, partneiship. joint-venture, trust or other enterprise from any liability
-incurred &8 a result of such'service 10 the fullest extent permitted by the Gencral: Corpération Law of Delaware as it may from time to
time:be-amended, except with respect to an action commenced by such director or officer against the Corporation.or by such director
or. oft'cer as a derivative action by or in the right of the Corporauon Fach’ person who'i§ or was an employee or, agemt of the
Corporation and each officer or director who commences any.action against ‘the'Corporation or.a derivative action by orin-the right of
the Corporanon ‘may be similarly indemnified and receive an advance of éxpénses at the discretion of the Board of Directors.

) The indemnification and advancement of expenses prov:dcd By; ar granted pursuant to, this Amended and Restated
Certificaté of Incorporation shall not be deemed exclusive.of anyother rights.to which those seeking indemnification’or advancement
of expenses may be entitled under any agreement, vote of stockholders or,disinterested directors or otherwise, both as to-action in his
official capacity and as to action in another capacity while holding such office.

The Corporation may purchase and maintain insurance on behalf of any pcrson who is or was a director, officer, emplovee or
agent of the Corporation, or is or was serving at the request of the Corporatlon as a director, officer, employee or agent of another
corporation, partnership. joint venture, trust or other enterprise against any’ ‘liability asserted-against hifn-and incurred by him in any
such capacily; or arising out of his status as such, whether or.not the Corporation-would have the power to-indemnify him against such
liability under this Amended and Restated Certificate of Incorporation or the laws of the State of Delaware.

The indemnification and advancement of expenses provided by, or. granted pursuant to, the Amended and Restated Certificate
of Incarporation shall contirue as (o a person who has ceased to be a director, officer, cmploycc or agent and shall inureto the benefit
of the heirs, executors and administrators of such a person.

NINTH: No amendments to this Amended and Reslated Ccrui'cate ol lncorporanon or repeal of any Article of this
Amended and Restated Certificate of Incorporation shall increase the

3 ;




liability or alleged liability or reduce or limit the right to indemnification of any directors, officers or employees‘of the Corporation for
acts o7 omissions of such person oceurring prior 10 such amendment or repeal. ‘

TENTH: Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of
them and/or between the Corporation and its stockholders or any class of them. any courl.of equitable junsdlctlon within the State of
Delaware may. on the application in a summary way of the Corporationor of any creditor or’stockholder thereof or on the application
of any receiver or receivers appointed for the Corporanon under Scction 291 of Title § of the Délaware Code or.on the application of
trustees in dissolution or-of any receiver.or receivers appointed for the. Corporation‘under. the provisions of Section 279 of Title § of
the. Delaivare Code, ordcr a meeting of the creditors or class of creditors, and/or of the: stockhiolders or class of slockholders of the
‘Corporanon as the case may be, to-be summoned in such manner as the said court ‘directs. 'If a inajority in number representing three
fourths:in value of the cieditors or class of creditors, “and/or of the stockholders or class of stockholders of the Corporation, as the case

L may’ be. agree to'any compromlse or arrangement and 1o any. rcorg,amz:anon of the. Corporanon as-consequence of such compromise or
arrangemeént. the said-compromise or.arrangement.and the said reorganization shall, if sanctioned by the court towhich the said
application has been made, be binding on all the creditors or class of ¢reditors, andfor on all'the stockholders or class of stockholders,
of the Corporation, as the case may be, and-also on the Corporation.

ELEVENTH:

11.1) No person may become the Beneficial Owner of five percent (5%) or more of any class or series of the
Corporation's issued and outstanding Capital Stock unless such Person agrees in writing to: (i) provide to the Gaming Authorities
information regarding such Person, 1ncludmo without limitation thereto, information regardifig-other gammg—re]ated activities of such.
Person:and financial statements, in such form and with such updates, as-may be required by.any Gaming-Authority; (ii) respond to
written or oral. quesuons that may be propOUnded by any.Gaming. Authority; and {iii) consent.to;the performance of any.background
investigation that may be required by any Gaming Au[honly including without limitation thereto an-investigation of any criminal
record of such Person.

11.2) \Fotwnthstandmg any other provisions of.this Amended and Restated Certificate of lncorporanon but sub]ect to the
provisions of.any resolutidn of the’Board of Directors” creating-any series of. Class B, Common:Stock-or any,class or series of Preferred
Stock or any other.class of, stock which has a preference.over. Common Stock with-regard to dividénds or upon liguidation,
outstanding shares of Cap:ta] Stock’ hcld bya anuahﬁcd Holder shall be bl]bjBC[ to redempt:on at’any time by the Corporanon by
action of the Board of. Diréctors. The terms-and ccmdltlons of each redemption‘shall be as. follows:

(a) The Redemption Price of.such shares may, be,paid.in cash, by promlssory note, or both, as required by the
applicable Gaming Authority and if.:not so required, as.the Board of | Directors €lects.
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(b) If less than ail the shares held by Disqualified Holders are 10 be redeeimed, the shares 10 be redeemed shall
be selected in such manner as shali be determined by the Board of Directors, which may-inciude.selection first of the most recently
purchascd shares thereof, selection by 10t, or selection in any other manner determined by, thc Board of Dlreciorﬁ

(c) If the Board of Dircctors deems it necessary or ddvisable to redeem any sharcs of Capital Stock held by a
Disqualified Holder. theé Corporation shall give a notice-of redemption to the Disqualified Holder which shall set forth the (i)
Redemption Date, {ii) the number of shares of Capital Stock to be redeemed, (iii) the Redeniption Price and the manner of payment
therefor.

(d) From and afier the Redemption Date or such earlier date as mandated by a Gaming Authority or pertinent
state or federal law. any and all rights of whatever nature which may be held by the’ Beneficial’ Owners of shares selected far
redemption {including any rights to voté or paricipate in dividends declared on stock'of the same classor series assuch shares) shall
cease and terminate and lhev shatl thenceforth be entitled only to receive the cash or Redemiption Securities payable upon redemption.

(e) Such redemption shall be upon such other terms and conditions as the' Board of Directors shall determine.

11.3) A Disqualified Holder shall indemnify and hold harmless the Corpora‘tion and its Affiliates for any and all losses,
costs and expenses, including attorneys' fees, incurred by the Corporation or'its Affiliates as-a result of, or arising out ofsuch
Disqualified. Holder's ownership or control o failure to promptly divest itself of any shares ofCapltal Stock.

11.4) Capitalized terms used in this Article ELEVENTH shall have the meanmgs provided below.

"Affiliate" and "Assoc:ate" ‘'shall have the respective meanings ascribed to such terms in Rule 12b-2 under the General Rules
and Regulations under the Securities Exchange Act of 1934, as amentled (the "Act"). The term "registrant" as used in'said Rule 12b-2
shall mean.the Corporation.

"Beneficial Owner" stiall mean any Person who, singly or fogether with any of such person's Affiliates or Associates, directly
or indirectly, has "beneficial ownership” of Capital Stock (as determined pursuant to Rule 13d-3 of the Act).

"Capital Stock” $hall mean Common Stock, Class B Common Stock, Preferfed Stack, or any-other class or series of stock of
the Corporation ; .

"Disqualified Holder™ shall mean any Beneficial Qwner-of shares of. Cap!tal Stack of the Corporation or any of its
Subsidianes, whose: ho]dmg of shares of Capital Stock, when taken !ogether with-the holding of shares of Capital Stock by any other
Beneficial Holdef, may in lhe_]udﬂment of the Board of Directors, resultiin (i)'the disapproval, modification, or nap-renewal of any
contract.under whlch the Corporation or any’ Subsuhary has‘solelor shared’ author:ty 10 tnanage any. gaming operations, or (ii) the loss
or nan‘reinstatement of any license or franchise from any govemmental agency-held, bycthe Corporation or.any Subsidiary to conduct
any pomon




of the business of the Corporation or any Subsidiary. which license or franchise is conditioned- upon:some or all of the holders of
Capital Stock meeting certain criteria.

“Gaming Authorities” shall mean state gaming authorities, the National Indian Gaming Commission, and any other tribal or
governmental authonty regulating any form of gamlng that has junsdiction over the Corporatlon or any Subsidiary.

"Person” shall mean any natural person, corporation, fi rm,_,parinersh:p. association, government, governmental agency. or any
other entity, whether acting in 2n individual, fiduciary, or any other capacity.

"Redemption Date” shall mean the date fixed by the Board of Dyirectors for the redemption of any shares of Capital Stock of
the Corporation pursuant to Scction 11.2,

"Redemption Price" shall mean the per share price for the redemption of any shares of Capital Stock to be redeemed
pursuant'to Section 11.2, which shall be (A) that price (if any) required to he paid by the apphcablc Gaming Authonty or state or
federal law, or if no such price is required. (B) that amount deemed reasonable by the Board of Directors (whlch may incjude, in the
Corporation's discretion, the original purchase price per. share.of the sccurities to be redeemed); prowded however, that the price per
share represented by the Redemption Price shall in no-event be in cxcess of (i} the closing sales price of the securities on the national
securities exchange on.which such shares are then listed on the datc the Redemption Notice'is delivered to lhc Dlsquahﬁed Holder by
the Corporation, ar (ii) if the shares are not then so listed, then the mean between the rEprcsentanVc bid and the ask.price as quoted by
- any other generally recognized reporting system. .

"Subsidiary" shall mean any company of which a majority of any class of equity security is beneficially owned by the
Corporation.

TWELFTH: Elections of directors need not be by written ballot unless and except to the extent: that the Bylaws of the
Corporation so provide.

THIRTEENTH: Except as otherwise may be required by law or purbuanl to the rights'of any series of Preferred-Stock or
.Class B Common Stock, spécial meetings of stockholders may, oniy be called by (i)'the:Chairman of the'Board of Directors, if there be
one, (ii).the Vice Chairman of-the Board.of Directors, if there be one, (iii) the Chief Exécuutive Officer; if there bé one, (iv) the
President or {v) the Board of Directors, and no special meeting-of slockholders may.be called by any other, person or persons.

FOURTEENTH: The Corporation hereby reserves the right to amend, alter, change or repeal any provision contained in
this Amended and Restated Certificate of Incorporation in the manner now or hereafier prescribed; by the.Géneral Corporation Law of
Delaware and all rights conferred on stockholders herein granted are subjcct to this reservation.
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IN WITNESS WIEREOF, isle of Capri Casinos. Inc. has caused this Amended and Restated Ceytificate of Incorporation to
be executed on its behalf this 6th day of October, 2010,

ISLE OF CAPRI CASINOS. INC.

By: /¢/ Edmund L. Quatmann, Jr,

Name: Edmund L. Quatmann, Jr.

Its: Senior Vice President, General Counsel and Secretary
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" Exhibit 10.1

ISLE OF CAPRI CASINOS INC.
CORPORATE LEVEL
INCENTIVE COMPENSATION PLAN

L. PURPOSE

This Isle of Capri Casinos In¢. Corporate Incentive Compensation Plan (the "Plan") is designed to encourage profitable performance
of the Company and to reward and recognize individuals who dircctly affect and contribute 1o the achievement of that performance.
We anticipate that by linking incremental incentive compensation to Company performance over which the Participants have a
substantial-degree of influence, the Plan will promate higher levels of productivity and substantial additional value for the Company's
sharcholders.

o
In order.to accomplish the objective of increased performance and corporate profitability. the Plan has been designed 1o meet the
following criteria:

(a) Bonus amounts available to key Corporate personnel directly retate to predetermined Performance Goals.
(b) Outqtandlng achlevement will result in outslandmg rewards, i.e. the better the performancc relative to the
Performance Goals the larger the incentive that' Participants will receive, suchct to overall Plan limitations.
(c} Targeted bonus compensation is consistent wnth similar jobsin the regional casino industry.
2. DEFINITIONS

For Plan purposes, except where the contexi otherwise indicaies, the following terms shall have the meanings which follow:”
(a) "Base Salary” for any Bonus Period shall mean the annual base salary of a Participant based on his/her.base salary
level for-the apphcablc Bonus-Period, exclusive of overtime compensation, housing or travel allowances, bonuses or
other compcnsatton of any kind.

(b) "Beneficiary"'shall mean the person or persans who-may be designated by a Participant from time to time in writing
to the Committee and who shall reccive the Bonus if the Participant dies prior to payment of any -Bonus to which the
Participant-is entitled hereunder ’

(c) "Board" shall mean tht.': Board of Directors of the Company.

(d) "Bonus™ shali‘ih-ean the amount of the cash bonus paid to a'Participant under the Plan on any Payment Date.
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(e) "Bonus Period"” means the period specilied by the‘ Committee; provided, however that unless otherwise specified by
the Committee the Bonus Period shall mean the Commpany’s fiscal year. The Commitiee may establish quarterly
Bonus Period within an annual Bonis Period.

(f} "CEO" shall mean the Chief Executive Officer of the Company.

{g) "Committee” shall mean the Stock Option and Compensation Committee of the Board or such other. Committee of
the Board which shall be designated by the Board to'administer the Plan. The Committee shall be composed of such
number of directors as from time to time are appointed to serve by the Board. Each member of the Committee. while .
serving as such, shall also be an independent member of the Board.

(h) "Company" shall mean [sle of Capri Casinos, lﬁC'.'

{i) "Participant” shall meéan an individual designated as'a parlicipant hereunder by the CEO with the ap’proval of the
Committee. : -

(0 - "Payment Date"” shall mean the date on which the Bonus for:a Bonus Period is paid with respect to performancc
during the applicable Bonus Period, which date shali be no later than two and one half months after the last day: of
the Bonus Period. . i _ .

(k) "Performance Goal” shall mean such.Bonus Péried objective of ob)ectwcs as determined by the Commitice’ and set
forth in Schedule A attached hereto for the appllcable Bonus Period. Such objective or objectives may include
EBITDA, EPS, net income. pretax profit targets dnd/or Such other. pcrformance indicators or non-financial measurcs
as determined by the Committee during a Bonus Pefiod. . -

ADMINISTRATION . .

(a) The Committee shall administer the Plan. The administration of the‘Plan;a:ﬁall include the power to:

(1) approve Participants' participation in the Plan.
(i1} establish, and change from year to yca'r:' a Participant's incentiv_é: opportunity under.the Plan;
(iii) establish Performance Goals; '
{iv) determine if and whenany Bonuses shall be paid;
N . .
(v} authorize the payout of any Bonuses as the Committee:shall,determine from year to year;
2

—



(b}

(c)

(vi) determine the amount, which may be calculated utilizing the allocations estabhshcd in accordance with
Section 7 hereof. and the form of the Bonus;

(vii) conclusively construe and interpret the Plan; and

(viii) establish rules and regulations and to perform all other acts it believes reasonable and proper. including the
authority to delegate responsibilities to others 1o assist in administering the Plan.

Any decision made or action taken by the Committee arising out of or in connection with the interpretation.and
administration of the Plan shall be final and conclusive and binding on all persons.

Until such time as.the Commitiee makes a determination to méake payment of lhc Bonus hereunder with respect.o
the actual results compared to the Performance Goals for the immediately precedmg Bonus-Period and the Payment
Date occurs, no Participant shall have any, vestéd right.to receive any amoqnt which might be calculated as'payable
pursuant to the Plan. Furthermare,-for any Bonus Period and up until the Payment Date, the Commmee may cancel
any Bonuses awarded.or to be awarded under the-Plan if 2 Participani condicts  himself or herself in-a manner which
the Committee detcnmncs to be.contrary o the best interests of the Company or the Participant loses any license
issued hy a gaming regulator due to violations of rcgulatlon‘;

ELIGIBILITY

(a)

(b

Eligjbility,toLpanicii)ate under the Plan is limited to individuals who are key Corporate personnel whose duties and
responsibilities provide them the opportunity to: *

(i) tnake a material and significant impact on the financial performance of the Company;
(it} have major responsibility in the cont'rollof the Compan¥'s assets; and
(iii) provide ¢ critical staff suppori necessary to-enhanceé the Company's performance,

Eligibility and designated levels of parucnpahon ‘will be determined by the'Committee. Such ehglb:hty and level of
participation may be revised and .updated from'timé 1o time up until the 90t day following:the first day of the
applicable Bonus Period and thereafler only-for unusual circumstances. The fixing'of eligibility and level of
participation shall not create any vested right in any Participant’ (0 receive @ Bonus- hereunder.
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(c}

Participants,whose position changes during the Bonus Period may have lhelr Bonuses.pro-rated based | on changes to
their normal-Base Salary and/or their Ch’!I‘I"Ch in responsibilities as determined by the Commlttce As détermined by
the Cofmmittee, a. Parumpant who joins the Company during the Bonus Period shall’ be eligible to receive a prorated
annual. Bonus so leng as the Participant starts prior to the first day of the fourth fiscal quaiter. ‘Except as specifically
provided heréin, no Bonus shall be paid to any Participant unless the Partlclpanl is'employed by the Company or one
of its subsidiaries on the applicable Payment Date.

5 INCENTIVE TARGETS AND PAYOUT OPPORTUNITY

Participants in the plan will have a specific target incentive apportunity defined as a percentage’of their Base Salary. A participant’s
Bonus payout could range between 30% of the target amount, assuming a-thresheld level of:performaiice is achieved, to 150% of the
target based on the achievement of the maximum Performance Goals. If the threshoid performance level is not ach;eved no incentive
may be eamned under this Plan. The spe(:lﬁc incentive targets and payoul ranges are qet forth in Schedule A,

6. PERFORMANCE COALS

For each Bonus Period, the Performance Goals on which a-Bonus will be calculated shall be calabllbhed by the Committeein its sole
discretion. Such Performance Goals and targeis may be revised periodically by the.CEO’ subject to Committeé approval. The
following shall apply ‘with respect to the Bonus for any Bonus Penod

{a)

(b}

(c)

(d)

The calculation will be determined using: (1}.achievement of pre- detcrmmcd Company financial goals, and (2) a
discretionary assessment of performance hy-the Comniittee. Each of these factors will be mdependcnt of each other,
and wc;ghted in.the’ Bonus calculation-as set forth in Schedule A. .

The Commmce will sét a threshold level of Corporate financial performance that must be ac}ue\.ed fora Pgrhc:pant .

to earn any Bonus for.thé dpplicable Bonus Period under the financial goai based -component of the Plan..

The Bonus for financia] goals will.be, calculated by detenmmng the variance from the predetermmed 1arget goal.
The Committee will determine the minimum pcrformance level required: for eamning the'threshold Bonus and the
maximum amount al which no addmonal Bonus will be’ pald ;

For the portion of the, Bonus based on ‘the dlscrenonary perfOrmancc asscssmcm genera! performance cfiteria wnll
be identified at the beﬂmnmg of each Bonus Penod These performance mtena mayinclude
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Company performance. funciional arca performance or individual performance as recomiménded by the CEO and
approved by the Commitize. At the end of the Bonus Period a determination will be-made as to the level,of payout
carned based on performance relative to the criteria identified at the beginning of the Bonus Period.

For any Bonus Period, the applicable Performance Goals shall be set forth in Schedufe A hereto.

1. BONUS PAYM ENTS

The Bonus for any Bonus Period shall be paid based on the achievemnent of the Corporate financial Performance Goals and the
discretionary assessment. The Bonus payable for any Bonus Period shall be paid on the Payment Date and shall be subject 1o the

following:

{a) The portion of the Bonus for any Bonus Period based on the financial Performance Goals shall be paid if the
financial Performance Goals arc achieved (i.e., there is no discretion). The portion of the Bonus for any Bonus
Period-based on the discretionary assessment may be paid in the discretion’of the Commiltee, regardless of whether

the financial Performance Goals were achieved.

(b) Except as otherwise speciﬁca'l'ly provided in Section 8, no Bonus shall be paid'to a Participant on-any Payment Date
unless the Participant is.employed by the Company or one of its subsidiaries on the applicable Payment Date,
' |

8. TERMINATION OF EMPLOYMENT

in the event a Participant ceases 0 be employed by the Company or any subsidiary of the Company during a Bonus Period, the
following shall apply:

(a) If the Participant's employment terminates due to (i) normal retirement as described in the Participant's employment
agreement with the Company. (the "Employmént-Agreement”) or under a {formal plan or policy of the-Company.
(n) early retirement with the consent of the Committee, (jii) total and permanent disability as determined by the
Committee 67 (iv) death, then the Participant shall be eligible for a pro rata-portion of the Bonus:for the Bonus
Period. Any such Bonus shall be payable to'the-Participant (or,.in the event of-his death, his Beneficiary) on the
Payment:Drate(s) that otherwise applies to.payment of the Bonus.-for the Bonus Period in which his employment
terminated. Notwithstanding the foregoing, the Pamclpant shall not be entitled to any Bonus for any period after his

employment términates.




b

{c)

(dy

I the Participant's employment tenninales due 10 any event other than as described'in paragraph (a). the
Participant's eligibility under the Plan-shall be cancelled and terminated forthwith and no Bonuses shall be payable
or accrued to or-with respect to the Participant under the Plan, except as and to the extent the Committee may

determine otherwise.

For purposes of the preceding provisions, it shail nol e considered a termination of employment when a Participant
is placed by the Company or subsidiary of the Compcmy on military. or sick leave or such other type of leave of
absence, for a period of six.months or less, which is consideréd as continuing intact the employment relationship of
the Participant. For any such Teave extending beyond six months, the Commmee shall decide whether and when

there has been a termination of employment,
The foregoing terms and conditions do not supersede-the provisions of any, Employment Agreement. Thus,

notwithstanding the foregoing provisions of this Section 8, the terms and, conditions of an Employmem Agréement
with respect to the foregoing matters will take precedence gver the faregomu provisions of this Section .

9. AMENDMENT AND TERMINATION OF PLAN

The Board may :.uSpend or terminate-the:Plan in whole or in part or amend it from year to year in such respects as the Board may
deem appropriate and in the best interests of the Company.

10. UNFUNDED PLAN

The Plan, in so far as it provides for payments, shall be unfunded and the Company shall.not be required to segregate any assets which
may at any tiime be subject to Bonuses.under the Plan. Any liability of the Company to any person with respect to any award under
'[hIS Plan shall be based solely upon any contractual obligations which may be created under this Ptan.

11. MISCELLANEOUS PROVISIONS

(ay

(b)

Right to Continued Employment: No person shall have any claim or right to be granted a Bonus under thé Plan,
and the grant of a Bonus.under the Plan shall not be construed as giving any Participant the right to be retained’in the
employ of the Company or any subsidiary of the Company and the Company ekpressly reserves the right any time
to dismiss a Participant with or without cause, free from'any liability or any claim under the Plan.

Non-Transferability: Except by will or.the laws of descent and dlctnbuuon no right or interest of any Pamc:pant
in thc Plan shall be assignable or transferable and no right or interest of any Participant shall
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(c)

(d)

(e)

)

(2)

(h)

o e
be liable for, or subject to, any lien. obligation or liability of quch'Pélrticipan't .

Withholding Taxes: The Company shall have the right to withhold' from am paymeni‘i payable-to Participanis
under the Plan sufficient amouiis to-cover tax vnthhofdmg from income and cmp]oymenl taxes‘and, if the amount of
cash payment is |n:.uﬂ|cscnt the Company may require the.Participant to pay to'it the balance reqmred to be

withheld,

Plan Expenses: Any expenses of, administering-this Plan shall be borne by.the Company.

Lega] Consnder:mons No person including a Participant or his or her Beneﬁcmry shall’have any claim or right to
the paymcnt of an award i, in the, opinion of counsel for the Company, such paymént does not comply with Iegal

requirements or i§ opposed to eovemmemal publlc policy.

Other Plans: \‘othmﬂ contained heréin shail prcvem the Company from esiablishing other i mcenuve and benefit
plans in which Pammpanls in the Plan may also participale. :

No Warranty of Tax Effect: No opm:on shall be deemed to be expre%ced or warranties made as to'the efTecl for
federal, provincial or local tax purposeq of any’ Bonuscs .

Clawback. Any-Bonus.paid under’ 1hg:"Plan‘shall be subject to:the general clawback policies of the Company.
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Exhibit 10.2

DEVELOPMENT AGREEMENT

This Development Agrecment (lhis "Agreement”). dated as of the latest date by the signatu}eq below. which date is
September 20, 2010 (the "Effective Date"), is made by and between City of Cape Girardeau, Missouri, a constitutional charter city and
political-subdivision of the State of Missouri under thie name City ofCapc Girardeau (the "City") and 1QC Cape Girardeau LLC, a

Missouri limited liability company (the "Developer™).

Recitals

WHEREAS. the Missouri Gaming Commission ("MGC™} has announced that it will aceept applications for the development
of a riverboat 6am|ng facility and related facilities and potentially prioritize an application for investigation and evaluation by the
MGC, as provided in the Missouri Coede of State Regulations, Title 11, Division 43, Chapter 4, Section 60 (11 CSR 45-4.060)
("Pnonnzauon") for licensure utilizing the only available Class B gaming license in Missouri as of July 2010 (the "Last License™).

WHEREAS. in order to promote the general welfare and encourage capital-investment and economic development within the
City. on or about April 20, 2010 the City delivered to the MGC a lelter of interest supponting the construction of a-riverboat gaming
facility and related facilities in the City.

WHEREAS: on or about April 29, 2010 Isle of Capri Casinos, Inc. ("TOC") delivered to the li{!GC a Letter of Interest
expressing interest in the development of a. gaming facility.

WHEREAS, 10C is a Delaware corporation that is an experienced builder and operator of riverboat and Jand:based gaming
facilities, including three such facilities in Missouri.

WHEREAS, on July §, 2010 the Council of the City held'a public meeting during which interested parties, mcludmn 10C,
presented conceptual plans for a gaming facility project to be located within the City. ‘

WHEREAS, 10C formed a wholly-owned subsidiary, I0C-Cape Girardeau LLC, a Missouri linited iiability company (the
"Developer") to undertake and develop the Project. ‘

WHEREAS, Developer proposes-to submit an appiication 10 the. MGC for the devélopment of a-riverboat gaming facility.and
related facilities (the "Pro;ect") as further described on the attached Exhibit A {the "Préject, Description”) and depicted on the attached
Exhibit B (the "Conceptual Plan"} on land within the City situated near the Mississippi River at approximately River Mile 52.6 as
described on the attached Exhibit C (the "Project Site™).

WHEREAS, the City has determined that the Project is an economic developmem jopportunity for the City, would create jobs
and tax revenue, and the Project would serve the public piirposes and :merests of the Clty and its residents.
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Agreement

Now, therefore. incorporating the Recitals above, and in consideration of the mutual promlae:. and benefits contained herein.
the City and Developer agree as follows: ;

1. Designations, During the Term of this Agreement and subject to the condilﬁq’ns'herein. as to the Last License:
1.1 Dev-eloge The City designates the Developer as the only preferred devélopcr for the development of a
gaming facility in the City:and grants to Developer the exclusive right 1o develop a gaming facility within the Project Site

during the term of this- Agreement,

2. Site. The City designates the Project Site as the only preferred site for the development of a gaming
facility in the City and grants to Developer the right to develop a gaming facility within-the Project Site during the term of

this Agreement.

1.3. No Other Preferred Developer or Site. During the time- that Developer is the preferred developer and the
Project Site is the preferred site for a gaming facility in the City, and prior to the" MGC granting Developer all necessary
licenses for operation of the Project,-City will not enter into any agreement with any person or enlity other.than Developer or -
regarding any other location‘other thati the Project Site that-would designate or-could be construed to desngnale the:other,

person or entity as-a preferred-developer or the other locauon asa prefcrre(l site for.the development of.a gaming f'acﬂny

1.2

2. Term. The term of this Agrecment shall commenee on the Effective: Date aid continue until the eatlier t6 oceur of:
(a) the first (1st) anniversary of the opening of 2 gaming facility that has reccived the Last: ‘License in another jurisdiction.outside the
City; provided that nothing in this Agreement: shall be applied to limit or preclude the-City, iniainy way from designatiiig a preferred
developer or taking any other actions aq.they may relate to.such additional or availablé license other than the Last License; or
(b) termination by either party pursuant to.a right’ oftermmatmn in this Agreement. :

3 Developer Commitments. Subject to satisfaction of the Conditions Precedent as described in Secuon 4, Developer

agrees to take the following actions ("Developet Commitmenis") at'Developer's cost and expense..

il MGC Application. Developer.shali; on or before September 1, 2010° {or by such later date as the MGC
may stipulate for submission of applications for the Last. LICCHSC) submit a substamlallv complete application to the MGC for
the Last License (as updated in accordance with MlSﬁoun gaming regulations from time to time, the "Application"). This
action is not SUbjCCl to satisfaction of the' Condltlons Precedent.

3.2. Rezoning Application:. No later ‘than 5ix,(6) month*: after Pnomizanon Developer shall file a completed
application with the City requesting.rezoning oflthe, -Project Site-fo a Planned Development District "PD District" {or such
other zoning district as Developer and City agrce will accominodate the Project) for the uses set forth
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in the Project Description ("Rezoning”). Developer shall comply with the City zoning procedures and other Applicable
Requirements (defined in Paragraph 3.3).

3.3. , Site Plan Submission. No later than the later to occur of (a) sixty (60) days after Prioritization, or (b} sixty
(60) days after Rezoning, Developer shall submit to the City a Preliminary Site Plan for the-Project. The Prehmmary Site
Plan shall be substantially, consistent with the Project Description, the Conceptual Plan and.the Application, and shall be in
accordarice with all applicable federal, state and City laws, and all applicable City codes, procedures, requirements, and
qpeCIFcatlonq including but not limited to applicable City street and improvement specifications {"Applicable
Requiremenis™). No later.than the later to occur of (a} sixty (60) days alter Prioritization. or (b} sixty (60) days after City
approval of the Preliminary Site Plan. Developer shall submit to the City a Final Site Plan in accordance with all Applicable
Requirements and in,conformance with the approved Preliminary Site Plan and such amendmeénts as approved by the City,
The subdivision, resubdivision. or consolidation of lots and establishment of public rights-of-way, required for the Project
shall be in accordance with the specifications and requirements of the City Subdivision Code: Chapter 23, and all other
Applicable Requirements.

34. Construction Commencement. No later than the later to occur of {a) sixty (60) days after Prioritization, or
{b) six {6) months after Rezoning or (¢} six (6) months aftér Final Site Plan"approval, Developer-shall-submit completed
applications for construction appmvais and permits for the first phase of construction. Developer can elect to'submit
applications in a phased manner as is normal and customary for phased projects; with the first phase. being at a minimum site,
footings and foundation. No later than six (6).months after receiving approvals and permits for footings and foundation,
Developer will submit cornplcted applications for the core and shell of the casino building and for parking: Submissions
shall be'as provldcd for and in compliance with all Applicable Requirements. Developer.shall commence construction of the
PrO_jCCt ("Construction Commcncemcnt") no later.than the later to occur of {a). smy (60) days after Pricritization, or
(b) ninety (90) days after receipt of all required construction approvals and construction permits, including floating casino
fioor approval from the American Bureau of Shipping.

3.5. Demolitioi Prior to Construgtion Commencement. Developer shall be responsible for demolishing and
removing all above-ground structures withir the Project.Site not necessary for the Project, subject to compliance with all
Applicable Requiremnents related to such demolition and removal. Developer may remove or feave in place below-ground
structures, subject to compliance with all Applicable Requifeiments relating thereto. In Developer's sole discretion,
demolition and-removal may o¢cur prior to Construction' Commencement and shail not constitute Construction
Commencement. .

3.6. Parcel Acquisitjon.

3.6.1..  Project Site. The parcels and area that constitute the Project Site are shown on Exhibit C.
Developer represents that Developer currently awns or

3




has under contract with the right to purchase a majority of the parcels thai constitute the Project Site, Developer
shall make reasonable and good faith efforts to acquire fee ownership of all the parcels set forth on Exhibit C within
six (6) months after Prioritization.

- 3.6.2.  Areas for Public Infrastructure Improvements. The parcels or portions of parcels that constitute
areas for public infrastructure improvements are shown on Exhibit D. Developer shail make reasonable and good
faith efforts to acquire fee simple ownership of the parcels or portions of parcels set forth.on Exhibit D within six
(6) months after Priontization. To the extent that plans approved by the City necessitate acquisition of additional or
different parcels or property interests, Developer and the City agree that.Exhibit D shall be amended to.include such
necessary parcels and-property interests.

3.7. Financing. Developer shall pursue financing for the Project reasonably acceptable to Developer. No
public financing or abatement of taxes of any kind is authonized by this Agreement.

3.8 Public Infrastructure lmprovements.

3.8.1.  Street Improvements. Street improvements that constitute public infrasiructure i improvements
(1he "Street Improvements”) include:-(a) realignment and improvements 10.Main Street and Chestnut Streetin
accordance with the Conceptual Plan and as approved on a Final Site Plan in accordance with all Applicable
Requirements (such realignment and improvemefits are collectively referred to as the "Main and Chestnut
Improveinents"); ‘and (b) roadway improvements, relocation of overhead utilities, and streetscape improvements.
landscaping and decorative lighting consistent with the current Downtown-Business District, all along Main Street
from Broadway to Mill, as reasonably agreed upon by the City and Developer. Developer shall have the right but
not the obligation to request each of the lmprovements in (b). Unless otherwise provided pursuant to the
Infrastructure Fund described in Paragfaph 3.8.3, Developcr shall construct and pay all costs relating to the Street
Improvements ‘including but not limited to all acquisition of rights-of-way, construction, legal, ehgineering,
surveying, and other costs. Construction of the Main and Chestnut Improvements shall be subject to such:City
conditions andl requirements as are’ hecessary to maintain safeand efficient-traffic flow and emergency access at all
times and shall be completed and qualified for. acceptance by the City priorto the commencement of gaming
activities on the Project Site or occupancy of any building within the. Pr0_|ect Site.

3.8.2.  Construction of Uhilities. Unlcss otherwise provnded pursuant to the Infrastructure. Fund described
in Paragraph 3.8.3, Developer shall construct and pay-all costs relating to‘location, relocation and construction-of
Off-Site Utility Improvements. "Qff-Site Utility Improvemenis" shall include stormwater and sanitary.sewer mains,
sewage lift stations and waler lines required:for service, to the Project to. lhe boundary of the Project Site in
confommnce with all Applicable




Requ1rementq and final improvements plans approved by the City. In addmon Developer at its cost shall be

responsible for the location, relocation and construction for all other utilities to the Project Site"and for all utilities on

the Pro_]ect Site. unless otherwise specmcallv provided pursudnt to the Infm::lruclure Fund described in Paragraph

3.8.3.

3.8, lnfraslructure Fund. The City and Developer shall negotiate.in good faith to-consider

establishment of-a fund (the "Infrastructure Fund") 1o provide an altcmanve mechanism to pay the costs of the Street

Improvements and the Off-Site Utlhty lmprovcmenls and such other public improvement costs and other lawfully

mcluded costs as may be agreed' mcludmg acquisition of property for'public improvements (with fund establishment.

and ﬁnancmv costs, the "Infrastructore Costs"}). Unless otherwise agreed, a funding agreement between the City and

Developer.may provide that: (a).the City and not ‘Developer shall construct and pay.all costs relating to the.Stregt

Improvcmems and the Off-Site*Uitity lmprovemcnls in accordance with ail. Applicable Requirements;

(b) Develojier shall reimburse the City, for the, Infrastructure. Costs by. paying to.the City one-half of one percent

(0.5%)of" Developefs 2ross gaming revenite; {from;the: Project.annually until the City is reimbursed‘in full for the

Infrastructuré Cosls plus interest and other.costs’ay agréed: () when of before establishment of the Infrastructure -

Fund, Developel’s parent company, Isle of:Capri. Cﬂsmos inc.. shall deliver to.City an acceptable- binding: and

enforceable wnung or ather mechamsm ‘that guarantees Dcve]opcrﬁ paymcnt of- the lnfrastructure Costs.

39, Traffic Study Developcr has commmmoned at Developer's'cost and expense & (mfﬁc study ("Developefs 1
Traffic Study”) to-comply with the requirements of the MGC and {He City and to'identify lraff ¢ impacts of the- Project
considering impacts up to ter ( 10) years from'thie antmpated date of, Constriction Commentement based upon'the Project
Description and the Conceptual Plan and any updated submissions or.approvals. Developer shall promptly' make Davéloper's
Traffic Study available to the City. The City will accept the results’of Developer's: Traffic Suidy unless the City reasonably
dctermlncs that Devetoper's Traffic Study contains malenal errors or omissions. If the City. reasonably determines that
Developer’s Traffic Study contains inatérial errors or omissions‘or does not.comply with: Applicablé Requ:remcnts ;the City
may but is nct obligated to (a) require Developer to update:Developer’§Traffic: Study, of'(b).commission:its'own traffic
study, t0_address the material efrors or omissions or complaance with-Additional: Reqmrements {the."City's Traffic'Study")
and Dcve]oper shall pay the cost of the City's Traffic Study:If the Developer's Traffic Study or the City's Traﬁ'r: Study .
recommends lmpmvements or alterations necessary. to-address Iégitimate public safety concerns or to prevent-material .
diminishinent iri the service level in existencé prior to*Construction Commencement;. Developer shall be obligated to pay for
or construct such improvements or alterations as directed by the City in conforrnance with all Applicable Reqmremems
Such improvemenis or alterations may be included.in the Inffastructurc Fund, if establ:shed

.

3.10.  Taxes. Developer v.hall pay.all taxeg‘gssesccd against the P[‘O_]CC[ pursuant to applicable Jaw, including but
not Ilmlled to gaming taxes, sales taxes; business, I:cenee




taxes. and personal property and real estate taxes. Developer reserves the right 1o appeal. contest, object to or litigate any
new tax or increase in tax rate that is enacted after the Effective Date, or any property tax assessment imposed after the
Effective Date. pursuant to applicable law. '

3.11.  Administrative Reimbursement Fee. Within thréc (3) business days after the Effective Date, Developer
shall pay to the City a non-refundable fee of One Hundred Fifty Thousand Dollars (3130,000) to reimburse and compcnsatc
the City for the City's time. expense and resources committed to.the review, negohahon and analys\s of this Agreement,
Developer's proposal, the designation of Developer as the preferred developer as effected’ hercin, and submissions by the City
to the MGC., through September 30.-2010. Nothing in this.-Agreement shall be deemed to waive any tax, license, permit fee,
user charge: or generally applicable obligation otherwise lawfully imposed by theé City. Payment of this fee is not subject o
satisfaction of the Conditions Precedent.

3.12. Other Pavmenis from Developer.

3.12.1.  Partial Consideration Payment. In partiat consideration of the actions and Commitments of City,
including the transfer of approxitately eleven {1 1) acres of City property and public rights: of-way as described in
Paragraph 3.4 and Exhibit'E, Developer shall pay to City nolater than- City's tramfcr of title to the City property
described in Paragraph 5.4 and Exhibit E Two Million Doliars ($2.000. 000) to be uéed by the City as follows: (1) up
10'One Million Dollars ($1,000.000) shall be used by the Clty for costs relatmg 10 unpmvemems ‘to Broadway
Street; and (2) the.remainder shall be used by the City for other public improvements or other expénditures havmﬂ a
public purpose.

3.12.2. Riverfront Region Economic Development-Fund. Developer shall: -pay montlily three-tenths of
one percent (0.3%]} of Developer's gross gaming revenue, from the PI'G_]CCl to the City 1 t0'be held in a specnal fund (the
"Riverfront Region Economic Development Fund™) (the "Rivérfront Fund“) for lmproxements ‘economic
development and other public purposes benefiting the downtown commer(:lai ‘and riverfront areds ofithe City,
including-but not limited'to the area between the. Downtown Business District and ‘thic’ Project Site. The City may
draw on and expend the funds from the Riveriront Fund dlrectly or may contract with Old Town Cape, Inc., a
Missouri non-profit corporation or other non-profit arganizations agreeing to expend’ the - fuinds for such-specified
public purposes. At ledst 70% of the expenditures.from the Riverfront Fund shail go towards capital improvements
(including planning, design, implementation, and construction). Developer's: momhly payment o the Riverfront
Fund required under. this paragraph shall be required only for. such.months that the City funds, or. makes a binding
commitment to fund, an equal payment to be depmlted n the Riverfront Fund: \'onvnthstandmg any requirement
herein to the contrary, in lieu of Deveioper‘s first Two Hunidred Fifty Thousand Ddllars ($250,000) in paymenis to
the Riverfront Fund, Developer shall pay to the City on or before Constriction' Commencement the amount of Two
Hundred Fifty Thousand




Dollars ($250.000) which shail be used by the City for wayhinding signage costs as provided for in Paragraph 5.3.4,
with any remainder. if any. being deposited in the Riverfront Fund. That prcfunded amount of $250,000 represents
'0.3% of Developer's gross gaming revenue from the Project 0f.383,333,333. Afier Developer's gross gaming
revenue [rom the Project exceeds $83,333,333; Developer will be;:,ln to makethe monthly payments o the
Riverfront Fund. City may. but shall not be obllgatcd to. match into the Riverfront Fund for the.first' $250.000
payment. If the Project Site becomes part of a Communny Imjrrovement District thén Devcloper can eleci to
terminate Developer's payment obligation:pursuant to this paragraph upon written notice to the City for the period of
time that the Project Site is part of the Cqmmumty Improvement District.

3.12.3.  Community-lmprovement District. 1fa Community Improvement District ("CID") that includes
all or-a majomy of the area-of Special Business District No. 2 of the City of Cape Girardeau is established pursuant
to Sections 67.1401 t0'67.1571 RSMo,.as amended, and the C1D does not.inctude the Project Site. then during the
term of the CID, Dcveloper shall make monthly.to the City supplememal cash payments in an amount equal to:

(1) the revenues in each such month ofthe Project that would be subject to] ‘the C1D.sales tax if the Prcuect was
included within the CID, multiplied by (2) a percentage equal to the sales tax rate levied by the CID up to a
maximum rate of one percent (1.0%).” Each-sich supplemental paymentshall be made contemporancous with
paymenis of monthly sales tax receipts due to the Staté of Missouri Departthent of Revenue. City.shall deposit the
monthly supplemental payment into the Riverfront Fund for uses authorized for the Riverfront Fund biit such
deposit'shall not censtitute the City's:funding to the Riverfront Fund described in Paragraph 3.1212. The parties
hereby agree that Developer's obligation to make the monthly supplementat payments shall constitute a lien on the
Project in favor of the City.

3.i3.  Dedication:of Property. Developer shall dedlcate and transfer w'the Cny all property required for the Main
and Chestnut Improvements and all public streets and easements approved on the Final Site Plan, mciudmg the properties and
property interests shown on Exhibit D, by subdivision plat and by special warranty deed with title insurance if any fequested
by City paid by Developer.or by general warranty.deed, at sich time as required by the City after Developer completion of all
required improvements thereon in conformance with Apphcablc chmrements WthI‘TllmC shall be prior to the
commencement of gaming activities anithe - Project Site; provided that'the City may authorize a delay in completion of one or
more transfers and completion of i lmprovemcms therein if such- deiay . does not threaten public safery or place the public
interest at risk. The form of such transfer.and dced shall be as reaﬂonably approved by the City.

3.14. Cooperation. Deve]oper shall cooperate with City. in all respects to ensure that the City can timely meet its

Commitments and fully obtain all benefits intended by this Agreement. .

3.15.  Subject to Change. Dcvcloper Commitments, including the commitment to pursue the development ofthc
Project, are subject to change due to'the Conditions




Precedent deseribed. betow and to "force majeure” events beyond Developer's reasonable control precluding satisfaction of
the Commitments including: (a) labor disputes, fire, unusual delays in transportation or supplies, adverse-weather conditions
not reasonably anticipated. site conditions not reasonably anticipated. and unavoidable casualties or other acts of God: and
{b) change or imposition of law making satisfaction of the Commitiments inipossible or unlawful.

3.16. Development Generally. Developer shall diligently pursue in good faith the development of the Project in
general accordance with this Agreement; the information presented as part of the Application and the Project Description.
Developer shall further diligently pursue in good faith the satisfaction of the Conditions Precedent. Nothing in this
subparagraph shall preclude Developer from exercising its rights of termination as-provided in this Agreement.

4, Conditions Precedent. Devclopmcm of the Project requires satisfaction of the conditions set forth below
{("Conditions Precedent,” each a "Condition Precedent”). The Conditions Precedent are, precedem to commencement of construction
of the Pro_[cct ("Construcuon Commencement”) or precedent to continuation of construction of the Project after commencement of
construction ("Continuation”). Developer may, in its sole.and absoluie discretion, waive satisfaction of any Condition Precedent but
such waiver must be in writing signed by Devclopcr Ifa Condmon Precedent is not satisfied in a limeframe reasonable to Developer,
Developer may,-in its sole and absolute discretion, notify the City thatthe Conditions Precedent have not been satisfied and this
Agreement shall terminate and become ntull and void'and Developer and the City shall have no further obligations to each other under
this Agreement. Nothwithstanding anything in this Agreement to the contrary; upon issuance of the Class B License from the MGC,
all Conditions Precedent shall be deemed to have been'satisfied or waived by Developer.

4.1. Gaming Commission Approval. As a Condition Precedent to Construction Commencement, the MGC
selects Developer and the Project for Prioritization. As a Condition Precedent to Continuation, the MGC grants Developer all
necessary licenses including but not limited to Key Person and Level L

4.2. Other Governmental Approvals. As a Condition Precedent to Construction Commencement or to
Continuation, as the case may be, Developer-obtains or'is able (o obtain all othcr governmental approvals and permits and all
other official and necessary approvals and pefmits.

4.3. Voter Approval. As'a Condition Precedent to Construction. Commencement, a majornity of.the voters of the
City voting in the November 2; 2010 election inust approve the question that will appear.on the ballot asking the voters'to
allow the licensing of excursion- gambling boats or floating facilities in.the: {City. in'the event a majority of the voters of the
City voting in the election fail:to approve the question, Developer may terminate this Agreement and abandon the Project. In
addition,.as a Condition Precedent to Continuation, if any fiiture ballot measure, not in effect as of the Effective Date, is
certified for election.and such ballot measure ]eopardlzes Developer's ability to construct and operate the Project, as
determined by Developer in




Developer's sole and absolute discretion. Developer may terminate this Agreeihehl"apdabandon the Project.

4.4, Acquisition of Property withiii the Project Siie. ‘As a Condition Precedent to Construction Commencement,
Developer or a related entity obtains fee simple ownership of all real property (including but not limited to all options held by
third parties, fee interésts, leasehold interests: lenant-in-common interests, easement rights and such other like or similar
interests, hoth public and private)-and existing improvements on the Project Site, excludmg new publlc rights-of-way
necessary [or the implementation of the Pro_lect subject only to casements, conditions and restrictions acceplable to
Developer.

4.5, Inspections. As a Condition Precedent 1o Construction Comunencement, Developer in its sole and-absolute
discretion is satisfied with the results of Developer's examination and inspection of the Project Site, including public land and
nghts-of-way within the Project Site (collectively. the "Inspections").” The [nspections may include, without limitation, title,
survey, environmental assessments, soil studies, historical, archeological, cultural, architectural, mechanical and engineering
studies, and any inspections required by any governmental agency. Developer.and Developer's representatives, agents and
contraciors, 2t Developer's sole cost and expense, may examine and inspect the Project Site, including public land and rights-
of-way within the Project Site, and may disturbithe Project Site, including drilling for samples, in conjunction with the
Inspections. 1f this Agreement is terminated, Developer shall return ali areas of the Project Site disturbed by Inspections to
substantially the same condition existing prior to such disturbance.

4.6. Levee. Asa Condition Precedent to Construction Commencement, the North Main Street Levee and the
Main Street Levee (the "Levee System™) must:‘(a) be certified by a qualified independent third party inspector: (b) meet all
the design and maintenance requirements of the U.S. Army Corps of Engineers for a 500 year levee; (c) enable Developer to
obtain fiood'insurance at rates acceptable to Developer; and (d) be otherwise acceptable to Developer‘s lenders and instrers
for issuance of financing.

] 47. Absence of Material Adverse Change. As a Condition Precedent to Construction Commencement and to
Continuation, no Matertal Adverse Change has occurred. For purposes of this Agreement, "Material Adverse Change” means
any event, change, development; or occurrence that, individually or together with any other event, change, development, or
occurrence, is materially adverse to Developer's business, condition (financial or otherwise), assets or operations. or to-the
Project, and shall include; but nat be limited to:/(a) any event or economi¢ cindition-that causes the Project to no longer be
economically viable or finaiiceable; (b) economic or credit conditions that result i substantial financial costs to-Developer
that ‘are not anucupated by DeveIOpcr as-of the Effective Date; or (c) costs: associated with Developer's acquisition of private
land, public land or rights—of-way, or coststo be’ reimbursed by Developer to:the City pursuant to this Agreement, or hidden
defects and/or substantial requirements for on-site or off-site improvements. that in Developer's sole and absolute discretion
make the Project no longer economically feasible.

a
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4.8. No Legislative Changes. As a Condition Precedent to Construction Commencement.and to Continuation,
there is no significant new legislative or regulatory change which would make materially more burdensome’or costly the
obligations of Developer related to the Project or which make the Project no longer economlcally fea_ﬂb!e

49, No Litigation. Asa Condition Precedent to Consiruction Commencement and to Continuation, no legal
action, inciudmg but rot limited to court litigation or ’idmtmslratwc process, is 1nmalcd or pending, including wnhou!
limitation action against Developer, the City, the MGC or the Siate of Missouri, or dny political subdivision of the State of
Missourt, ch'i!lenzmg the validity or seeking to enjoin the performance of, or otherwise ansing out of the sub]ect matter of,

this Agreemem Or any provision ‘of this Agreement.
4.10. Utilities. As a Condition Precedent 1o Construction Commencement:

4.10.1.  Construction and relocation of all utilities necessary for service to the Project shall be economically
feasible as determined by Developer, including without limitation, removal. ar removal and relocation of atlt City
owned utilities in the Project Site at Developer cost and. vacation or vacatiomand-relocation of alt City utility

easements thar affect the Project Site at Developer cost.”

4.10.2. AR utilities to the Project.Site, including electricity, gas, water, sanitary sewer, storm sewer, cable
and telecommumcauons shali be:available, in sufficient'capacity to supply the Project as- reasonably determined by
Developer, and at Develaper cost, which cost shall be economically feasnble as'determined by Developer.

4.11. Zoning. Asa Condmon Precedent to Construcucm Commencemem'
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4.11.1.  Zoning shall have been. amendcd lo re-zone the Project Sltc as prov1ded in the rezoning apphcallon
submitted by Developer in accordance with Paragraph 3.2, -

1

4.11.2.  City has'upon’ re-zoning acknowlcdged that the. P]’Q]CCI Site is properly zoned to atlow the
-construction and operatlon ofthe Project and for gammg activities.
‘o
4,12.  Ciry Commitments: Asa Conditicn Precedent to Construction. Commencement or to Continuation, as the
case may be, the City has fulfilled the City Commnmenm or has obtained' defi nmve agreemenls 10 accomphsh the City

Commitments. .
3. City Commiunerits. The City agrees to, takc the, following actions and comp]ete each of the following actions by

‘June 30, 2011 or demenstrate substantial progréss lowards completing stich actions by June30, 2011, unless a different date is
ldenuﬁed -or implied inthis Agieement for the action. Any reasonable costs incurred by'the Cny from and afler October 1, 2010 in

fulfilling the City Commllmenls. excépt:for costs of City- stalT time and except as may -
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otherwise provided in this Section 3, shall be the responsibility of Developer which shall be paid by Developer to Clty within thirty
(30) days of receipt of invoice accompanied by reasonably documented evidence of such costs.

3.l Zoning. City shall take all | necessary action to prompily process t0a final decision the rezoning application
submitted by Developer pursuant to Section 3.2, subjeci to-all Applicable Requirements, and including necessary action for
initiating zoning: and final action-zoning any public rights-of-way within thic Project. Site as described in Section 5.3.1 and
rcquestcd in the rezoning application. Fmal legisiative action on-a complcted zoning application submitted pursuant to
Paragraph 3.2 shail be taken not later than'six (6) months after submission of a complclcd apphcatlon unless otherwise
mutually agreed by Developer and City.

5.2 Signage. Signage shall be as approved on the Final Site Plan. If variances are sought for signage, such
variances shall be requested in the zoning application, or as may otherwise'be pursued as permittéd by Applicable
Reqmrcments Developer's signage on lhe Project Site shall comply with all Applicable Requirements. The City agrees that
the zoning approval shall not control the content of the words or images of such. ngnage except as may be governed by the
Applicable Requirements.

5.3. Streets and_Traffic.

5.3.1. - Macation. City shall vacate all public streets, alleys, roadwayq dnvewav: and sidewalks in the

Project Site as and when reasonably requested by Developer after the Condmons Precedent have beeq satlsﬁcd and
as approved on the Final Site Plan.

3.3.2.  Parking Prohibition. City,,upon issuance of a Class B-License from the MGC for the Project Site,
shall enact an ordinance to eliminate on-street public parking on-Main Stréet and Chestnut Street between Broadway
and the northern boundary of the Project Site where Chestiut Street crosses the levee. The City shail also proh:bli '
such parking during construction of the Project. '

5.3.3.  Dedication. City shall accept public dedication of all property as provided for in Paragraph 3.14.

534, Wayfinding Sigriage.. City'shall cooperate with Developer to-develop comprehensive signage
plans, based on the Cape Girardeau Wayf' nding Design Documents and Master Plan dated June 21, 2010.10
establish wayfinding signage providing adequate directions to the Project: The City shall request that the State of
Missouri Department of Transportdtion install an adequate number of (llrccuonal signs relaied to the Project on the
highways and state-controlled roads leadmg 1o the City and the City shall'iise’its reasonable efforts to obtain
approval of such requests. City shall pay'the cosis ofa]l wayfinding signage from the Two Hundred Fifty Thousand

Doilars ($250,000) paid by Developer to City.pursuant.to. Paragraph'3.12:2 and not to exceed that amount, and City
shall use its
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reasonable efforts 1o seek grant monies that are available for such signage packages.

5.4, Progcri City shall convey all ol its property right, title and interést in the properties shown on Exhibit E
to Developer at such time as Developer makes the payment 16 the City set forth.in Scction 3.12.1 on such closing date as is
mutually agreeablé by City and Developer, but in no event later than sixty (60) days after Prioritization of Developer occurs.
After tramfer, and until the Main'and Chestnut Improvements are completed and dedicated 10 the City. Developer shall
provide binding accommodation for alternative emergency access and other necessary. traffic routing as my be'reasonably
required by the City due to the transfer from public ownership of the properties shovwn on Exhibit E.

5.5. Rights-of-Way Acquisition; Condcmnation. Developer shall make reasonable and good faith effons to
acquire for the City any property or any interest in property.necessary for public infrastructure imprevements including as set
forth on Exhibit D and as described in the Conceptual Plan and finalized on final improvement plans approved by the City,
including without limitation, any-tenant's or lessee's interest in any lease affecting all ora pertion of such property. The City
shall control the form of deed of any-acquisition. If Developer is unable to-acquire any such: property through good-faith and
reasonable efforts, Developer shall notify the City, in writing, that the City should. undenakc negotiations to acquire the
property as prescribed by Chapter 523 RSMo and other Appllcable Reqmremcms and if unable to acquire the property by
such means, thien to initiate eminent domain proceedings to acquire.sich property or interest in'the froperty. Subject to
satisfaction of all Applicable Requirements, the City shall initiate.such’ proceedings within fifteens (15) business days after
such notification and subject to compliance with.all App]lcab]c Requirements for such édridemnation. Developer shall
reimburse the City for all costs and expenses of the acquxsmon of the property:and for.all legal expenses invelved-in-the
acquisition, including bui not limited to.the negotiated: price, settlement or the condemnation award relating to any and all
such parcéls, and any:judgment thereafter, interest, taxes.to be paid at the- t[mc ofacqulsmon court costs, filing fees, title
waork fees; appraisal fees, environmental inspection fees, investigation or engineering of altérnative locations, rélocation
assistance costs, abandonment costs, legal fees, pub]:catlon costs, and-al] administrative and other expenses, incurred in
connection with the acquisition of, the parcels Prior to commencement of; condemnation proceedings, the City. may reqmre
Developer to deposit funds with the C]ly. in amounts reasonably estimated-by the City to address anticipated total or
incremental costs, and to be held by the City and drawn upon by the City for reimbursement under this Paragraph. Any such
deposned funds not expended pursuant to this Paragraph-shall be retumed 1o Developer. Under no circumstances shall this
section be construed to authorize or require City condemnation of any parcel solely for.economic development purposes as
defined in Section 523.271.2 RSMo. . .

5.6. Business License. City represeénts; warrants and covenants that the City's business license tax does not
apply to gross receipts of gaming revenues from the iject .

5.7 Support and Cooperation. The City shall:
12
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5.7.1.  Communicate ihe City's support for the Developer and the Project as the preferred developer and the
preferred gaming facility to the MGC and other governmental entities and agencies and to groups and individuals and
in public or private forums, all as reasonably requested by Developer.

5.7.2.  Inatimely fashion act on all completed applications for permits and approvals from the City that are
required for the Project to facilitate completion of the Project in the timeframes set forth in Developer's Application to
the MGC., and as the Application may be amended from time to time. lncludmﬂ without limitation timely review of the
Preliminary and Final Site Plans, and the City shall'take final action consistent - with Applicable Requirements.

5.7.3.  Cooperate in good faith with Developer.
5.7.4.  Promptly respond to any requests or nolices received by the City from Developer.

5.7.5.  Consider in good faith any request for any varation from or amendmenit to the terms of this
Agreement or documents produced in connection with this Agreemeni that,may be reasonably necessary to complete
the Project.

6. Changes. Nothing herein shall preclude Developer from making changes to the Project, subject to all Applicable
Reqmremems as may be necessary or desirable to the Developer, to enhance the economic viability of the Project or otherwise, so
long as such changes'do not maiertally change the Project as a gaming facility and related-uses nor materially deviate from the
information contained in the Application to the MGC and the Project Description.

7. Assignment. Developer may transfer, assign or change ownership of this Agreement or Developer's interest in and
to some or all of the Project Site (each, a "Transfer!) without:the prior, wriften:consent of the City to: (a) a majority-controlled
subsidiary or parent entity; (b) any entity it controls, is controlled by, or-is'under common control with;'(¢) any entity in which it has a
majority interest or of which it is manager; or (d) any entity upon a reasonable demonstmhon by Developer of the proposed
transferec's or assignee's experience and financial and legal capability to' undertake and complete the Project and perform Developer's
obligations under th:s Agreement (each, a "Permitted Transferee™); provided that any. the recipiént of any Transfer first delivers 1o the
City a binding and enf'orceabie writing that assumes-and agrees to perform all of the obhgaltons of Developer as developer under and
pursuant to this Agreement as of the date thé Transfer. Al other Transfer:, shall require prior written coasent of the City, not io be
unreasonably withheld. Developer shall promptiy provide the City prior notice of such-Transfer. Developer shall be relieved of any
obligations under this Agreement arising afler a Transfer to a Permitted Transferee, provided that Developer is not in default of any
obhganon herein. Permitted Transferee, however, shall be fully subject to the terms of this Agreement as the Developer. Developer
may collaterally assign its.iriterest-in this Agrcemcnt or the'Project Sité as'security to a reputable lender without the prior written
consent of the City. The City may not transfer, assign of change ownership of this Agreement. Durmg, any time Developer holds a
Class B ticense for the Project, no consent of the City is required for a'Transfer, provided: (a)
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Developer may not transfer, assign-or change ownership of this Agreement without the prior consent. ofthe MGC; (b) Developer may
not transfer, assign'or change owncrsh]p of Devc]opcrb interest in and to some or-all of the Project Site without the prior consent of
theé MGEC: and (c‘) Developer shall provide the City notice of any.proposed.irangfer, assignment or change of ownership prier
Developer provides notice of such to the MGC: and (d) the recipient.of any Transfer. first delivers to the City a binding and
enforceablé writing thai assumes and agrees to perform all of the. obl:g,atlons of.Devéloper as devéloper under and pursuant to this

Agreement as of the date the Transfer.

8. Insurange. Developer will cause there to be insurance as hercmaﬂcr set. forth at all times during the process of
constructing the Project and, from time to time at the request of the City, furnish the City wiih proof of payment of premiums on:

8.1. Commercial general liability insurance (mcludmg premises operations, lndepcndcnl contractors, operations
of subcontraciors, completed operations and contractual liability mqurancc) together- with an owner's and contractor's policy,
-with limits against bodily injury and property damage of not less'than, Three‘Million Dollars ($3.000. .000) for each
oceurrence (to accomplish the above required limits, an umbrella excess liability policy may be used). This policy shall be
written on 1SO occurrence form CG 00 01 96 (or substitute. form prowdmg equivalent coverage) and shall name the City as
an additionat insured for coverage of not less than the soverengn imtnynity limits as set forth in §337.610'R.S:Mo. with proof
of such being delivered to the C:ty and providing for notice to'the City at least thirty (30) davs prior to any cancellation; and

3.2 Workers' Compensation insurance, with stat'ulc')ri!ylrequii-ed_coverag’e, and all other insurance as may be
required by law.

9. Damage, Destruction, Condemnation or Eminent Domain.

S.1. If all or any material part of the Project or the Project Site is damaged, destroyed or 1aken by condemnation
or power of eminent domain, excluding such condemnation as contemplated by Paraoraph 5.5, Developer shall notify the
City and, at Developer's choice, cither (a) cease the usc of the' property as a gaming facility and'this Agreement shall
terminate and be null and void and Developer and the City shall-have no further obhvatlons to cach other under this
Agreement, or (b) Developer shall continue with the Project, -

9.2. If less than a material part of the Project or the Project Site is'damaged, destroyed or taken by
condemnation or power of eminent domain, Developer shall notlfy the Clty, this Agrcemcnl shall continue’in full force and
effect, and Developer shall continue with the Project.

9.3. For purposes of this Section 9, "material part-of the Projc_ct orr‘lhe‘_P‘roject Site" is defined as a part that
substantially impairs Developer's access 1o or intended vse.of the Project or the Project Site.

i .
10 Compliance. Developer and the City will comply with all applicable federal, state and local laws, rules, regulations
and ordinances, including but not limited to state statutes and
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regulations pertaining to gaming. Developer shall as a condmon of this Agreement prowde such certification.and documentation as
may be required by stale or federal Jaw, including regarding immigration compliance. in suchi time frames as miy be required by state
or federal law or reasonably required by the City for execution, validation or enforcement, ofihm Agreement.

1. Indemnification. Developer hereby covenants, warrants.and- agrees to, mdemmfv and save the City and its respective
officials, officers, agents,-attorneys. employees and representatives. h’!rmless from and defend against (with legal counsel selected by -
the City and reasonably acceptable to Developer) all claims, demands, costs,, Ilabnlmes damagea or expenses, including’ altomcyﬁ
fees, by or on behalf of any person, firm or corporation arising from: (1) the’ conduct or. managcment of, or from any wonk actions or
omissions of Developer relating to the Project: or (2) any condemnanon acqunsmon or lrans;fcr ‘of land under this \grcemcnt -
including, but not limited to, any environmental condition or use of suchland’ or (3) from:any action o inaction of City pursuant 1o
this Agreement or any breach or default of this Agreement by’ Devc]oper or (4) any claim, demand dispute or litigation by any third
. party relating to this Agreement or the Project, or any actions taken rclatmg ihereso by City piirsuant 1o the terms of this. -Agreement,

including, but not limited to, any lawsuit related to the election referenced in Paragraph4:3,.or-relating to any City approval, ordinance
or action taken in furtherance of or under obligation of this Agreement. The foreﬂomg indemnification obligations shall survive

terminatiori of this Agreement for any reason.

12. Public Liability |.imited. The parties hereto agree that neither the :City nor any-of-its respective ofﬁcwls. officers,
agents, atlorneys, employees, or representatives shall have any. liability in damages or: ;any other monetary liability to Developer or any
affiliate, or'succéssor, assign. heir or personal representative in respect-of ary; ‘suit, claim, or cause of action arising out ‘of this
Agreement or the commitments contemplated herein: No of'ﬁcml*'of'f'cer, agent, attorney, employee, or representative-of the City
shall be personally Iiable to Developer or any affiliate, or successor;” assngn heir or.personal representative arising from any default or
breach by any party under this Agreement or any commitments contcmplated herein..

13. Notices. Notices or other communications which are requlred or may be given under this Agreement shall.be in
writing, delivered personally er by courier service or by certified: mall :tothe’address’ ‘indicated for each party, or (o such other address.
as designated by a party by notice to the other party. The date of notice shall. be the date of delivery or refusal of delivery.

14. T:me of the Essence. Time is of the essence in the, perfonnance of all obligations under this Agreement,
Nevertheless, if a deadline or day for performance is a Saturday Sunday or legal holiday, the deadline or day for performance will be

the next business day.

15. Entire Agreement. As of the Effective Date, this Agreement constitutes:the entire- agreement between the City and
Devetoper regarding development of the Project and ‘thére are no other covenants, agrécinents, promises, terms-or provisions. either
oral or written, between them conceming the Project other than those set forth i in- this Agreement.

16. Binding Benefit. This Agreement ishinding upon and shalFinure to the benefit of the parties hereto, and their
successors, heirs, personal representatives’and permitted assigns.
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17. No Police Power Limitation. Nothing in this Agreement shall be construed t6:surrender or waive the Cily's police
powers or to contract away any of its governmental functions or aulhouty This Agrecment s‘;hall be.interpreted in light of inherent
limitations ptaced upon the City as a mummpal corporation which requires it to retain such police powers.to protect thc health, welfare
and safety of the public. Fusthermore, nothing in this Agreement shall be inierpreted to comrad:ct any federal or state law.

18. Opportunity to Cure. In the évent either party fails to timely satisfy a Commnmcnt or breaches an obligation herein,
or prior any party exercising a right of termination of this Agn eement for any reason, such party shall have a period of thirty (30) days
from receipt of written notice of such failure or breach, or.intent to-terminate, to cure such default’dr termination basis before
termination or a remedy for default may be invoked. Where the basis for termination or default is not cured within the thirty (30) day
period, the party declaring the default or termination may elect to.accept a legally binding commitment-to cure in its sole discretion.

19. Enforcement by Citv. In the event that Developer fails to make a monetary payment required by this Agreement or
otherwise fails to comply with any material term herein, the City may, in addition to any other rernedies available at law or in equity,
withhold permits and approvals for the Project until such compliance is secured and shall be entitled to any costs of enforcement of
this Agreement, including reasonable atiorneys fees, in the event that Developer is determined: judicially to have violated the terms of -
this Agreement. Nothing herein shall preclude the Developer from contesting the existence City's'determination of Developer's
noncompliance. including as may be the basis for such withholding of:permits or approvalsifor the Project.

20. Conflict of Interest. No member of the City'Council who has any power of review or approval of any of
Developer's undertakings, or of Developer's contracting for goods'or services. for the Project Site;.shall panticipate in any decisions
relating thereto which affect that member's personal intcrests’or the:interests of any corporation or partnership in which that member is
directly or indirectly interested. Any person having such interest shall:immediately, upon know]edge of such possible conﬂ:ct
disclose. in writing, to the City Council the nature of such interest and seek-a determination by the City Council with respect to such
interest and, in the meantime, shall not participate in any actions or. dlscusqmns relating to the activities herein proscribed.

21. Representations of Developer. Developer hereby represents and wan‘a‘nt_s that it has full and lawtul right; power and
authority, under current applicable law, to execute, deliver and perform the terms and obligations of this Agreement-arid-ali‘of the
foregoing have been or will be, duty and validly authorized and approved by all necessary Developer proceedings, findings and
actions. Accordingly, this Agreement constitutes the legal, valid and binding obllgauon of the Developer, enforceable in accordance
with its terms.

22. Representations of the City. The City hereby represents and warrants that it has full constitutional and lawful right,
power and authority, under current applicable law, to execute, deliver and perform the terms and obhgauom of this Agreement and 2l
of the foregoing have been or will be, upon adoption of ordinances authofizing this Agreement, duly and-validly
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authorized and approved by all necessary City proceedings. findings; and actions. Accordingly.-this Agreement constitutes 1he legal.
valid and binding obligation of the City. enforceable in accordance with iis tenns.

23 Governing Law. The laws of the State of Missouri will govem this Agreement.

24, Amendments. This Agreement may not be amended or otherwise moditied except in writing signed by each of the
parties.

25. Severability. If any provision of this Agreement,.in whole or in part. is held invalid; that provision or specific part

of the provision shall be deemed severed from this Agreement and will not invalidate the remainder of this Agreement or that
provision.

26, Reversion of City Property and Right of First Refusal. 1f this Agreement is terminated prior to issuance of Class B
License to Developer issued by the MGC for the Project-(a "Termination Date"), all property conveyed to Developer by the City or
vacated by the City for the Project shall revert to ownership by the City. Developer'shall execuie such deeds or other documentation
as may be reasonably required by the City to effect such reversion. In addition, the City shall have-a righs of first refusal for alf other
real estate acquired by Developer for the Project (the "Right of First'Refusal™), as follows:

26.1. If at any time after the Termination Date, Developer receives a bona fide offer (an "Offer”) to purchase all
or any part of the Project Site owned by ‘Developer (such-all.or part being hereafter referred to as the "Property!”) and
Deveiloper is willing to accept the Offer, Developer shall promptly.give io the- Cny wiilten notice (the "Notice")of the name
and address of the person or entily making the Offer (the "OiTeror") and.the price and other terms of the Offer.and of
Developer's willingness to accept the Offer.

26.2.  The City may exercise the Right of First Refusal within Awenty (20) days aﬂer receipt of the Notice by
notifying Developer that the City will acquire.the-Property. for,the.price ahd on the terms specified in the Offer,.including
without limitation any contingencies contained in-the” Offer; lf!hc City does not exercise the Right of First Refusal,
Developer may sell and transfer the Property 1o Offeror. for the price and on the terms: specified in the Offer and no other.
Such sale and transfer will terminate the Right of First Refusal with respect to the Property as conveyed to Offeror.

26.3.  Ifthe sale and transfer of the: Propcrty to'Offeror does not oceur, the Right of First Refusal shall remain in
full force and effect.. The failire of the City to exercise the Right of Fli’.’:l Refusal docs not constitute'a waiver of the Right of
First Refusal as 1o any. subsequent offers.

26.4. If the City exercises the Right of First Rcfusal but fails to acquire the Property, then this Right of First
Refusal shail terminate with regards to the Propcrty :

26.5.  Anytransfer of the Property made'in vao]anon 'of the City S nghts under this Right of First Refusal shall be
void and the City shall have the right to acqmre the Property for the same priceland on. the same terms as.applied to the
attempted transfer. )

*

217. Recording. This Agreemenl may be rccordcd hy cither party in, !hc real estate records of the County in which the
Project Site is located. - .
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28. Run with the Land. The provisions of this Agreement are covenanis running with-the land within the Project Site.

29, Termination. In addition to any right of termination otherwise provided in this Agreement, this Agreeiment may be
terminated by the City, and shall become null and void. with no further obligations of the City and Developer to each other hereunder,
if Developer, after notice and opportunity to cure.as provided in Paragraph 13: (1) fails to satisty any Developer Commitment within
the time specified for the Commitment: (2) files for bankruptey, is adiministratively dissolved, becomes’insolvent as that term is
idendified in 11 U.S.C. §101, or otherwise ceases to-be authorized to do business in the State of Missouri: (3} Developer makes
changes 1o the Project pursuant to Paragraph 6 that materially adversely impaci the City's inderests or impose material additional costs
on the City: (4) Construction Commencement does not occur by three (3) years after Prioritization of Developcr (5) if Developer's
‘gaming license or gaming license renewal for the Project is, deniéd; surrendered, revoked or terminated, dnd is 1ot reinstated within
one (1) year after such event: or (6) if any party other,than Dcvelopcr is selected by the MGC for Prioritization for a site.in the City of

Cape Girardeau.
[Signatures on next page]
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IN WITNESS WHEREOF. City of Cape Girardeau and 10C-Cape Girardeau LLC have §igned this Agrecment. which may
bé signed in counterparts and by facsimile.

City of Cape Girardeau I0C-Cape Girardeau LLC
By: /s/ Scott A. Mever By: fs/ Virginia M. McDowell
Name: Scott A. Meyer Na_me:"\‘firginia M. McDowell
_ Title: City Manager Title: President and COO
" Date: October 4, 2010 . Date: September 2, 2010
Address for notices: Address.for notices: '
W. Eric Cunningham 600 Emerson Road, Suite 300
City Attormey St. Louis, MO 63141
401 Independence, P.O. Box 617
Cape Girardeau, MO 63702-0617 - With a copy to:
. /o Gallop, Johnson & Neuman, L.C.
ATTEST: Attn: Thomas’J. Campbell

101 South Hanley, Suite 1700
_ St. Louis, MO 63105
/s/ Gavle L. Conrad '
City Clerk




EXHIBIT 31.1

CCERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a- 14(.1) UNI)ER THE SECURITIES -
EXCHANGE ACT OF- 1934 ~ -

1, James B. Perry., Chle{'.Executlvc Officer of Iste of Capri Casinos, Inc., certify that:
1.1 have reviewed this quarterly report on Form 10-Q of Isle of Capri Casinos, Inc:;

2. Bascd on my:knowleidge, thlq report does not contain any untrug:statement of a material fact or omit to state a material fact
necessary to make the staternents made..in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by thisreport;

3. Based on my knowledge, the financial-statements.: :and’other financial information included in this report, fairly present in all
material respects the ﬁnanmal condition, results of. opcrahons and cash flows of the registrant as of, and for, the periods presented in
this report; .
4. The registrant's other certifying officer and 1'are rcaponslhle for establishing and maintaining dlsclosure controts and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d- lS(e)) rand internal control over ﬁnancxal rcpomng (as defined in Exchange Act
Rulés l3a~la(f) and 15d-15(f)) for the reglstrant and: have

(a) Designed such disclosure controls'and procedures,-or caused such disclosure coritrols.and procedureés. to be destgned under our
supervision, to ensure that material information rélating to.the, registrant, including its consolidated. submd:anes, is made known to us
by others within those entities, particularly during the period in.which, this report is being prepared; .

(b) Designed such internal control over financial: repomng, or caused such internal control over fi nancial reporting to be designed
under our supervision, to provide reasonable assurance regarding, the reliability of financial repoiting and the preparation of fi nanma]
statements for external purposes in accordance with gencrally accepied-accounting pnncxples .

(c} Evaluated the ef‘fecm'cncss of the registrant's disclosure controls:and procedures and presénted.-in this:report our conclusions about
the effectiveness of the disclosure controls and procedures, as of-the-end of the period covcred by this report based on such-evaluation;
and’

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurrcd during the registrant's
most recent fiscal quarter that has materially affected, of.is reasonably likely to materially affect, the registrant's internal control over
financial. reporting; and .
5. The registrant's other ccmfylng officer and.I have disclosed, based on our most recent evaluation of interal comrol over financial
reporting, to the registrant's auditors and the audlt committee of registrant's board of directorb {or persons performing the equivalent
functions):

(a)-All significant deficiencies and material weaknesses.in the design or operation of internal control over financial reporting which
.are reasonably. likely to.adversely affect the registrant's ability to record, process. summarize and report finaneial information; and

{b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: December 3. 2010 /s/ James B. Perry

James B. Perry
Chief Executive Officer




_— EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO-RULE. Ha 14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

I, Dale R. Biack. Chief Financial Officer of Isle of Capri Casinos. [nc., certify. that:
1. I have reviewed ihis quarterly report on Form 10-Q of [sle of Capri .Casinos, Inc.

2. Based on my knowiedge. this report does not contain any untrue statement, ofa matenal ﬁct or omii to state a material fact
necessary Lo make the statements made. in light of the circumstances under which such statcmemb were made, nol misleading with
respect o the period covered by this report; .

3. Based on my knowledge, the financial statements, and other f'nancnal information mcludcd -in this report. fairly present inall
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this repart;

4. The registrant's other certifying officer and | are responstble for establishing and: maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-13(e) and 135d-15(¢)) and internal control over. financial'reporting (as defined in Exchasige Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

{a) Desxgned such disclosure controls and procedures, or caused such disclosure controls and procedures'to be deslgned under oirr
supervision, to ensure that material information refating to the registrant;. mc]udmg its consolidated subsidiaries. is made known to us
by others within those entities, particularly during the period in which'this - feport is:being prepared;

{b) Designed such internal control over financial reporting, or caused such:internal control over financial reporting to be desxgned
‘under our supetvision, to provide reasonable assurance regarding the. rel:abllxty of financial- reporting and the preparation of financial
statements for external purposes in accordance with gencrally accepted accountmg pnncnplcs.

(c) Evaluated the effectiveness of the registrant's disclosure contrels’and.procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by thi§ repont based on such evaluation;
and

{d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most, recem evaluation of internal control over financial
“reporting, to the registrant's auditors and the audit committee, of rr:glstram s board of. d:rectors (or persons performing the equivalent
functions):

{a) All significant deficiencies and material weaknesses in-the dcswn or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record process, summarize and-report financial information; and

{b) Any fraud, whether or not material, that invelves management or other employees who have a significant role in the registrant's
internal contro] over financiat reporting.

Date: December 3, 2010 /s/ Dale-R. Black

Dale R. Black
Chief Financial Officer




) EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO18:U.S.C. SECTION 1350
In conrection wiih the Quarterly Report of Isle of Capri-Casinos, [nc. (lhe "Company™) on. I-orm 10-Q for the period ended
October 24, 2010, as filed with the Securities and Exchange. Commissidn on the date hercof(thc "Quarterly Report’ ", 1, James B,
Perry. Chiel Executive Ofticer of the Company. certify, pursuant- to! [8:U.8.C. Section 1350, that:

(1) The Quarterly Report fully complies with the requirements of; Secuon 13{a) or 15{d) of the Securities Exchange Act of 1934;
and

(2) The information containéd in the Quarterly Report fairly. presentq in‘all material respects, the financial condition and results
of operations of the Company.

Date: December 3. 2010 /s/ James B. Perry

James B..Perry
Chief Executive Ofﬁcer




) EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 US.C. SEC'I'ION‘1350
In connection with the Quarterly Report of Isle of Capri Casinos, Inc. (the "Company™) on Form 10-Q for the period ended
October 24, 2010 as filed with the Securities and Exchange Commission on the date hereof (the "Quarterly Report"), I. Dale R. Black.
Chief Financial Officer of the Company. certify, pursuant to 18 U.S.C. Section 1350 that:

{1) The Quarterly Report fully complies with the requirements of Section 13(a) or 135(d) of the Securities Exchange Act of 1934:
and

(2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Date: December 3, 2010 /s/ Dale R. Black

[Dale R. Black
Chief Financial Qfficer
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

ISLE OF CAPRECASINOS, INC.
CONSOLIDATED BALANCE SHEETS
{In thousands, except share and per share amounts)

Japuary 23, April 25,
2011 __ 2010

. (unaudited)
TITTT SRR 0

LR e 5 B i de T B e TS0 i nm RS e I S S R aETEe B e 2 S ‘_-_!_\_‘»i:,_a;.,‘!l‘;, R AT i

Current assets:
- 1Gash and cash equivalents, T e O 006G S g 368’06]
- 21 767 X 22 926

Marketable securities

o ACCOLRLS Tecelvableanels e & Sy e HE e iR Lo T o Ry T T e g TR __723
Income taxes receivable _ 4 490 8,109
EIDE(Srred inConTe Taxes sk as NGRS SR T R e T Tk e S AT SRR g ’16'826 25016,8261
Prepaid-expenses and other assets ' ) ‘ . .27 305 2 25.095
e Bl Otal. CUTTONE A5SelSy ik o i e e B L o, Thpe i oe, 181931341 49:0044

Property and equnpmcm ncl 1,121 156 T 098 942
Otherassets. s, e e o TE b L D A o R N EA g ST x5
Goodwill  — ~ . . - 345 303 313#36

therintangi ea.s':ets,‘nc R SO R R T A e T T
Oiher, Gibl bl : i PEf RN TR 6753

7891 10354

Deferred financing costs net
Rectncted cashy ST TAEE

6463 20 055
T 851773503113 6741340

% 769 $ i
ER TSy 746w¥*24 70774

T
45,863

= Accounts, payablc: by
“Accrued liabilities: *

R ITlereal e e T e e

Payroll and related (

@%P:ropgﬂy and‘other: la‘(c:,w-z‘?"‘ A SRR L T e S e T G5 2 Tos -’ 95@@!»2052333
. Other e o . e _ M ___51.650 43,434

_;

TE e 6371 63K 5755
1,243,513 1,192,135
20884 1T 20593

3751538972
-.--7:o7<: aanali/:1063

-Stockho!dg_r;sw cquuty
(Pref'crred stoc[ﬁS Oljpar value; «2 000000 5kares; authonzed ‘none! :ssued“'w 2

Iy PELLE o ot P

Addmonal pald -in capnal
F T RCrincd earmings o oe o i S o e (ol e i b
Accumulaled olher comprehensn»e loss) mcome .

301,675 '201464
P PRI

- (21857) (8.060)
TR S EI0T410. 0592 526
’ (46 291y {52:107)

R e L e v e R A T S o &‘*‘“*@24; 1197524012194
Tota] Ilablhnes and SIOCk]lOldETb equny ‘ '$1,735.231 31.674.840

See notes to the condensed consolidated financial statements.
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t

1SLE OF CAPRI CASINOS, INC,
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share amounts)

(Unaudited}
‘Three Months Ended Nine Months Ended
January 13, January 24, January 23, January 24,
201§ f 2010 ’011 2010
REVen0es s s S Bt 8 o &7 Jogmag e T Lo A S Y L LB e, B SRE e B L s LT Y ET |
Casino S 2402058 239.52] 3 734,007 S 942657

T8 00 F A8 AT TR 20024 T E Y ??“"'372*'&333

ExROOMSET Sl m i, T m b0 TR - TS - T G S TR W S i
- 31,082 : 31,240 99.170 03.821

Pari-mutuel, food; bcverage and other

[ Grossrevennes i e S s i >,° R ey o :ﬁf- AR 527916875 T £, 26971 8585 «883*101* 8];1,26J
Less promcmonal allowance< 3 o (47 680) (4" 113) (132 522) (14.) 225)

P T NetireVenues ™ 525 “o b ST I E T a2 TN T TS

0pera1mg etpenses ]

EECasino.od F B rr s S E e

' _;529§'§‘"§ v4'353 EE STT?’ 59:113‘331 .

Gaming taxcs 38 331 60,529 132 951 191,056
FoROoms £;] St S iot LT, no TRt S e R R I T T -~

Pari-mutuel,.food, beverage. and .other N lO 557 10,553+ 32 848 32, 6.)8

% Marine ndﬁ'acﬂme:- RIS S D A6 %gc?llt“w').t Fetvl I ;

Markelmg and administrative

61150 62326 188,580 100,581

[ Corporate Anddevelopment s Tax o oo e, I T 3341
Expénse recoveries and other charges, net — ) (6,762
FDepreciaton and amortiZation:, gt b sare i os o5 1 5 T BB 2D e c26"797f~§~' =266, 934;;:3 : 89062
Total operaling expenses , o . 215,714 224:396 673,604~ .694:604
Operatingincome S = 4 ff EEL T IR B B Bt 3 SR6: 997%,,1‘5;@'_%"’ ’676" SR 7561915550 36,'-3};75

Tnterest expense
. %lnterestflncom' VLT S SRR e
Derivaiive income (cxpense) .

(21, 506) .

a3 e

e s i218

(7, 452) (63.711); JEE) Gj
N OGS RN

R AR Rt ? ;
[ncome. Iosstrom continuing operanons bcfore mcomc tax
= [ncomeLlax bcneft;'gf'ﬁ’ ;i =“*, 7y o

T 1-1514“3’ e, g2 022N T w - T4
o)

T ;J’Mi_ﬁ e ) *794& (r;ma-

]ncomc‘(ioss) ﬁ'omldlscominuedfoperauons
Net mcome (Ioss)

‘Income Ioss) per common shareLbaslc and dnlutwe

EComeE (108S) (oM, RN NG ODCIAIONS SR e e SR (0.08 R () -)5)$_;_=_._a." 2.7(0.2 )33 (0“2_5
[ncome (loss) from discontinued operations, net of income taxes : g 002 . 0.03

@‘\Jet income: (lob\)...-.-“wf—.c PR En R 4‘3%3%(0 OS)S SE ;;,.szi 3500 ‘%L‘lg)s& T %4(0’05)

Weighted: aVerage hasiCSHATES Toit wigh 0ot s o o e SRR 21029,065 3 ;S.OQEE,Z‘QT 2075325 32:179,2333

Weighted average diluted shares 32,929965 32,438,809 32,720 532 32,179,233

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(In thousands, except share amounts)

.( Unaudited)
Accum,
Other
Shares of Additional Comprehensive Total
Common  Common Paid-in  Retzined Income Treasury Stockholders’
Stock Stock  Capital  Earninss (los-s) Stock . Equity
BalAnce APl Zs8 20100 BF i ke B0 a3 T80 6B S08 3538 5 1I(8: D60)S(52,1 018 Z240.213;
Net loss — — 1) _ (6,33

Deterredihedge adjustmen
Esgar i dfayas o
Unrealized foss on interest rate cap contracts net of income
_tax bepefitof §3
Lofeign currency, transiationiad)ustments
Comprehernisive income (loss _
TSSUANCe . Of [eSHICted STOCK . fTOM (FCASTTY] StOCK Saeini s 7
Farfeiture of restricted stock
Exerciseiof.stockioplions e ¥ w g
Isstance of deferred bonus shares )
SIOCK. COMPENSAliONeX DENISE e ns o i A e e e Tt e 453 L : '
Balance, January 23, 2011 36, 762 569 3 368$201 675 $92 224 $ (2 837)3@ 291)$ 245 119

“:2’ ‘ﬁ? A . ‘-r

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC. )
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

‘Nine Months Ended
January 23 . January 24
: 2011 ‘ mm
OPerating ACTIVITIES: gotoh an 8 S gs s o ad G v s TE e T g o i :
Net loss. -
TAdilisiments 1o Teconeile.net. income: (Iosq}Jo nct ‘cashiprovided:
Depreciation and'amerization ] . o
ﬁ Amm‘tuaggu_tﬂe_ftqed fINaRCINEICOsTS g 238 43 o Pt
E\cpense recoveries and other charges, net
[ Defertediincome faxes m o G 2 18 b
Stock compensation expense 7
E:Deferredfcompensal;on EXPETISeT 2P ral
Loss on derivative instruments
E;_’"(Qam)& ossIan. dlcposai Of ASSTLS: i By et
Changes in operating assets and llabllmes ne{ ofa
£ SAlES| purchases).OLITAGING SECUTIHES ba Tl
Accounts receivable
Erincomeitax:receivables 7 & oo
Prepaid expenses: s.and other assets _
@Accoums,myab[e and . accrued Liabl|itics o & W S PR Gl 7 i 1
Nez cash prowdcd by opcratmg actw:tles n , ' ) 82‘784 69 774

'lmestmg actlvmcs
Pilirchase. ot}propcrty and*cqmpmcnt-:»ﬁ Gl EEE R, S
th cash paid.for ac u:smon net ofcash acqu1rcd
BTt - A A :

5""‘.‘:!‘-’—'!»—“"_—' .‘ S
Prmcapalgpaymenta on debt N,
Net borrowings (repayments} on |
Proceedsromiexercise of. stock OF

AR W‘.‘?’j‘”

RS

Q\

Effect of forﬂgn currency evchange rales on. cash

(g%
@&% *-?"'Ss*.’,,‘,'r.-- T 12_‘; R %.531@ i et
24118
Cashand'cash: Lqu:valents, begmmnggf?ﬁ"é’?md” SRR 2 i T e AT *:,,95%'653)3
Cash and cash-equivalents, end of the period . S - 69.966 3 72:536

See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC.
Notes to Condensed Consolidated Financial Statements

(amounts in thousands, except share and per share amounts)
(Unaudited)

i 1\'Hu re of Operations

* Isle of Capri Casinos, Inc., a Delaware corporation, was mcorpomtcd in February 1990, Except where otherwise noted, the words
Twe,” "us,” "our” and similar terms, as well.as "Company." refer to:Jste.of Capri Casinos, Inc: and ali.of its subsidiaries. We are a
.Icadmo developer, owner and operator of branded-gaming: facilities and:related lodging and entertainment facilities in markets
'throughoul the United States. OQur wholly owned subsidiaries own:and operate fourteen casino gaming facilities in the United States
“located in Black Hawk, Colorado; Lake Charles; LLouisiana; Lula; Biloxi, Natchez and Vicksburg, Mississippi: Kansas City,
Caruthersvilte and Boonville, Missouri; Bettendorf; Davcnport WdlCT]UO and-Marquette, lowa; and Pompano Beach, Florida.

2. Basis of Presentation

The accompanying consolidated financial statements have’been pnpared in'accordance with the rules and regulations of the Securities
-and Exchange Commission ("SEC") and in ‘accordance with: accounting principles generally. accepted in the United States of America
for.interim financial reporting. Accordmgly, certiin information and note disclosures normally included in financial statements
prepared in confonmty with accounting principles ‘gencrally accepted in the United States have been condensed or omitted. The
accompanying interim consolidated financial statements have been prepared without audit. The results. for interim.periodsare not
necessarily indicative of results that may be expccted for any othér'interim period o for the full year. These.condensed consolidated
‘financial statements should be read in conjunctionwith the consolidated fitiancial statements and notes thereto’included-in our. Annual
. Reporton Form 10-K/A-for the year endéd April 25,2010 as filed with the’SEC and all of our other filings, including Current Reports
on Form 8:K, filed with the SEC after such date and through the date of this report, which arc available on the SEC's website at
mvwsec gov ar our website at www.isfecorp.cori. , \

Qur fiscal year ends on the last Sunday in April. Periodically, this system necessitates a 53-week-year. Fiscal 2011 and 2010 are both
52-week years, which commenced on April 26, 2010.and April 27, 7009 respectively.

The condensed consolidated financial statemcnts include our accounts and those of our subsidiaries. All significant intercompany
ba[anceq and transactions have been eliminated in consolidation. Certain reclassificatiofis’ havc been made to prior penod -financial
stateménts to'conform to the current penod presentation.-We view. cach property as an: operatmg segment and all operating segments
have been. aggregated into one reporting segment.

Discontinued operauom include our former Blue Chip casinos in.Dudley and Wolverhampton, England sold in fiscal 2010, our
former casing’in Freeport, Grand Bahamas,.exited in November 2009 and our former casino in Coventry, England sold in ‘fiscal year
2009. The results of our discontinued operations for.the three and nine months ended January 23; 2011 and January 24 2010, are
summarized as follows:

Three Months Ended Nine .\mnms Ended
. Junuary 23, Januar_\'_z-i, Januvary 23, January 24,
2011 . 2010 2011 T a8

Nctirevenes C. &= ;_g-%a_ﬁ P T . 5 Na¥ el
Pretax loss from ‘discontinued operauons
i UL A —
incomeitaxibenefit;from discontinued!s operatlonv

Income (loss) from discontinued operations ‘ o —

o S, 10545 v prees = 7030

IS )
S INYDL
(187)

794

’ Dunng the nine months ended January 23, 2011, we recorded a tax benefit in discontinued operations related to the resolution of
previously unrecognized tax positions related to our former. UK _operations (Sce Note |1).

0,
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We evaluated all subsequent events through the date of the issuance of the consolidated financial:statements and have disclosed such
subsequent events in the notes to the condensed consolidated financial statements. No material subsequerit evenis have, occurred that
required recognition in the condensed consolidated financial statements. except as disclosed in Note 13. .

3. Acquisition

We completed the acquisition of Rainbow Casino-Vickshurg Partnership, L.P. ("Rainbow") located in Vicksburg, Mississippi on
June 8, 2010 acquiring 100% of the partnership interests and have included the results of Rainbow in our consolidated financial
statements subsequent to June 8.-2010. The purchase price.was $76,167, net of cash acquired and purchase price adjustments. The
preliminary allocation 6f the purchase price for these parthership:intercsts was determined based upon estimates of future cash flows
and evaluations of the net assets acquired. The transaction-was accounted for using the acquisition method in accordance with the.
accounting guidance:under Accounting Standards Codification Topic 803, Business Combinations. A a result, the net assets of
Rainbow, were recorded at their estimated fair value with'the excess of the purchase price over the fair.value of the nei assets acquired
allocated to goodw;l] The acquisition was funded’ by borrowings from Isle's senior sccured credit facility. The purchase price
allocation remains preliminary as management is in ‘process of obtaining third party valuations to assist in its determination of fair
value.for property and equipment, and mtang:ble asséts acquired.

Goodwil! — A rollforward of goodwill is as.follows:

BAlAneeTAPnL 2 2010 o e R La E S e 3171363
Addmon from Rainbow acqu:sltton 32.167
Balancc VANUATY 205201 T wE F Gay oee Bdged 9% 2225 345303

The pro forma results of operations, as if the-acquisition of Rainbow had occurred on the first day of each fiscal year, are as follows:

Three Months Ended Nine Months Ended
January 23, Ja;iuar}' 24,  Janwary 23, Japuary 24,
et 2011 ¢ 2010 2011 . 2010
R DT P B AR TS SR AN R T S T R e R A
Net Rev nues 232,007 $ 235 472 $ 734,395 5 756, 79?

Eilncomcx( )from contmmng'operatlonbnkheforemcome;ax&e‘.'*-.‘- 31"808 Wsu@ﬁi k) 160,

Net income (loqs from conunumg operations ‘ 73)
E**Basm“cammgs ({CSs ) per, share. fTomIContnNINg OPETal Ons im e e e e (0108 ) T .o M(Oﬁf&’ﬁ
Diluted earnings (loss} per share from-continuing.operations. (0.08) (0 34) {0.22) {0.19)
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4. Long-Term Deht

Long-term dcbt consists of the following:

January 23, Aprit 25,
2011 2019
SenlorLSc:(:uredrCredlt.‘i"acllnyh - S Dadh i F R T e LD L gy, pe B S v i
Revolving line of credit, expu’es July 26 2012, m!erest payab!e at [C‘IS! yuarterty at either LIBOR
_..and/or ptime plus a margm ] ) "$ 7950083 2! 500
T ﬁ.':—mi—' -—m —p-é-'-,l - ST ey 4 =7 = E - =

52.:282:1200:889]
8769 8754
e wﬁé'!i?::?sl 2435 13! $1il9zsl3sz

Credit Facility - The Credit Facility as amended {"Credit Facnltty") consists of a $375, 000 revo]vmg line of credit and an $875,000
term loan facility. The Credit Facility is secured on a first priority basis by substantiaily all of our assets and guaranteed by ‘all of our
mgmf‘cant subsidiaries.

Qur net line of credit availability at January 23, 2011, as limited. by our maximum leverage covenant was apprommatcly $140,000. We
have an annual commitment.fee related to the unused portion of the Credit Facility of up to 0.75% which is included'in interest
expense in the accompanying consolidated statements of operations. The weighted average effective interest rate of the Credit Facility
for the nine months ended January 23, 2011 was 6.47%. )

The Credit Facility includes a number of affirmative and ncgatwc covenants. Additionally,.we must comply with certain financial
covenants mcludmg maintenance of a leverage ratio and minimum’ interest coverage ratio. “The Credit Facility also resiricts our ability
to make certain investments or distributions. We.were in compliance-with the covenants as of January 23, 2011.

7% Senior Subordinated Notes - Our 7% Senior Subordinated Notes are due 2014, ("7% Semor Subordinated Notes"} and are
guaranteed, on a joint and several basis, by all of our significant subsidiaries and-certain other subsidiaries as described in Note 15. All
of the guarantor subsidiaries are wholly owned by us. The 7% Senior Subordinated. Notes are general unsecured obligations and rank
junior to all of our senior indebtedness. The 7% Senior Subordinated Notes aré redeemable, in.whdle or in part, at our option at any
time, with call premiums as defined in the indenture governing the:7% Senior Subordinated-Notes. .

The indenture governing the 7% Senior Subordinated Notes ltmus -among other things; our ability.and our restricted subsidianies’
ability to' borrow money, make restricted payments, use assets as. secunly in other transactions, enter into transactions.with;affiliates or
pay dividends on or repurchase stock. The indenture alsg limits: our ability torissue ‘and sell capllal stock of subisidiaries, sell assets in
excess of specified amounis or merge with or into other compames

g




5. Earnings Per Share
The following table scts forth the computation of basic and diluted income (loss) per share:

Three Months Ended Nine Months Ended
January 23, January 24, January 23, January 24,
ami. 2010 2011 --2010
o Tl Ty e CEER TR UAE e U ey FEE]

" Income’ (loss) apphcablc to common shares.

%" licome (loss).{ram continging, operations ey L e s S ?aE(Z@)Sﬁ(lltgig]S e (2SS (7 971}
Income’(loss). from discontinued opcranonb —_— 794 (187)

i SR g A R TS R R s R u"‘?“ti.}:i" ) “u{ﬁ"i: Ha L Ans s
(26573 _{(10.625)S __(6.331)5 _ (8.158)

; —;Tz‘—"g"_“"

Dcnom;r-lator T ~ ‘ e i _
R Denommatorjonbasw eammgs Nos.{1058); per:share Ziwei \»cwhled averageishare S357321920:965537 8¥809 32205 R HT9E3

lncome (loss) from contmumﬂ operanonq } b (0.08)3
E—MLOSS From?dlscontmucd OPETAONS s o, i ‘:a-; ’M;ev—?.;;ﬁx_ i 02~=I *

Dlluted earnings | osé pEr share:

E:—’*"f_:;mcomg(ioas {TOM CONINUINg OpCration sz s () 3*)5-—%(0 ) _)3‘*‘”"( _j
Loss from discontinued operat:ons

Netincome, (1058):% & N P T SRR e H 8T (008) %3’(0 33)$ :ag(o?w)_ _sea(0325)

Our basic earnings (loss) per share are computed by dividing net income (loss) by the wetghted average number of shares outstanding

for the period. Due to the loss from continuing operations, stock options represénting. 144,909 and 95,615 shares, which are potentially

dilutive, and 475,210 shares which are anti-dilutive, were excluded from the calcuiation of common shares for diluted (loss) per share
for the three and nine months ended January 23, 2011, respectively, Due to thé loss from continuing operations, stock options
representing 57.756 and 144,386, which are potcntlally dilutive, and 1,189,028 and 589,028 shares which were anti-dilutive were
exciuded fraom the calculahon of common shares for diluted income (loss) per share for the:three and nine month periods ended
January 24, 2014, respectively.

6. Stock Based Compensation
Under our amended and restated 2009 Long Term Incentive Plan we have issued stock options and restricted stock.

Restricted Stock —During the nine months ended lanuary 23, 2011, we issued 306,247 shares of restricted stock with a weighted

-average grant-date fair value of $8.72 to employees and 191,126 shares of restricted stock-with a weighted average grant-date fair
_ value of $7.34 to directors under the Long Term Incentive Plan. Restricted stock awarded to employees.under annual long-term
incentive grants vests one-third on each anniversary of the grant date and for directors vests one-half on the grant date and one-half on

the first anniversary of the grant date. Restricted stock prewously awarded '
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under our tender offer vests three years from the date of awa1d Our estimate of forfeitures for. restricted siock for. employecs is 10%.

‘No forfeiture rate is estimated for ‘directors. As of January 23, 2011, our unrecognized compensation cost for unvested restricted stock
15.54.302 with a remaining weighted average vesting period of i.0 years.

Stock Options - We have igsued incentive-stock options and nongualified stock options which have a maximum.termi'of 10.years and
are, generally, vested and-exercisable in yearly instaliments of 20% commencing one year after the date of grant. We currently
estimaie our aggregate forfeiture rates at 12%. As of January 23, 2011, our unrecognized compensation cost for unvested stock options
was 5809 with a weighied average vesting period of 2.4 years.

7. Expense Recoveries and Other Charges, net
During-the nine months ended January 24, 2010, we recorded an expense recovery of $6,762 representing the discounted value of a
receivable: for reimbursement of development costs expended in prior periods relating to a terminated plan to develop a casino in

Pittsburgh, Pennsylvania. This receivable was recorded following a revised assessment of colleciability.

8. -“Interest Rate Derivatives

‘We have entered into various interest rate derivative agreements in order to manage market risk on variable rate term loans

olitstanding, as well as comply with requ:rements under the Credit Facility. We-have interest fate swap agréements with:an aggregate
notional value of.$100,000 with maturity datesin fiscal 2012-and 2014. We have also enteredl'into; interestirate .cap contracis Withi.an
aggregate notional value of $220,000 having maturity dates in fiscal 2012 and 2013 and paid premiunis'6f $203;at inception.

Asa result'of the.amendment to our Credit Facilityin the fourth- quarter of fiscal 2010; our interest rate swaps no longer meet the
criteria‘forhedge effect:vencss and therefore changes'in- the: falr valug of the.swaps subscquen_l to.thc Jdateof ineffecliveness in
Pebma:y 2010, aré recorded in derivative income (expense) i the‘consolidated statement of operations. Prior to their ineffectiveness,
¢hanges in the fair value of these interest rale swaps were adjusted. through other comprehenswe income (loss) as these derivative
instruments quahﬁad for.Hedge accounting. -Thc cumu]atwe loss recorded 'in other comprehenswe income’ (loss) through the date of
ineffectiveness is being amomzcd into der}: tiv ense over the remaining term of {heindividual iniérest raté sWap agréements or

whcn the underly:ng transaction is no longer eXpected’to, occdr. As of January 23, 2011, (hc weighted average fixed LlBOR interest
rate of our interest'rate swap agreements was’ 4:25%,

The interest rate cap agreements meet the' criteria for hedge accounting for cash flow hedges and have been evaluated, as of
January 23, 20113 as bemg fully efféctive. As.a resull, there is no-impact on our consolidated statement of operations from: changes in
fair value of the interest rate cap.agreemenis.

The loss recorded in other comprehenswe imcome (loss) of our interest rate Swap contracts i8: recorded net of deferred income’tax -
benefits of $1,540 and-$4; 704;.as of January 23, 2011 and April 23, 2010, respectively. ‘The loss recorded in other comprehensive.
income (Iuss) ‘for,our ‘interest-rate cap contracts is recorded net of deferred income tax: benefits of $33 and $30as'of Jantary 23, 2011
and April 25, 2010, respectively.

The fair values of derivatives mc‘mdcd‘in our consolidated balance sheetare as follows:

\Ee of Derivative Instrument _ __ Balance Sheet Location Januar\ 23 201] Agnl 21 ZOIU
Tnierestirate capicontmctsi”*“ Rl Tepaididenosits and ot e AT 50
Interest rate swap contracts . Accruedinterest’

Interestratclswapicontracts £o seerzeaOther;longstermiliabiliiie:

We recorded income of $2,344 and-$7,207 in derivative income {expense} related.to the change in fair value of interest rate swap
contracts during the three and nine months ended January 23, 2011, respectively.

Additionally; dunng the three and nine months ended January 23, 2011, we recorded expense of $1,370 and $8,463, respectively, in
derivative income (expense) associated with the amortization of $858, net of taxes of $512 and $5, 299 net
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of taxes of $3.164, of cumulative loss recorded in other comprehensive income (loss) for the interest rate swaps through the date of
their ineffectiveness.

The change in unrealized gain (loss) on our derivatives qualifying for hedge accounting was $63 and $67 for the three and nine -
months ended January 23,201 F.respectively. The’ éliafige in urirealized gain (foss) on-our derivatives qualifiying for hedge accounting
was $2.545 and $7,304 for the three and nine. months ended January 24,2010, respectively.

The amount of accumulated other comprehenswe mcome (loss) related to interest rate swap contracts and interest rate cap contracts
maturing within the next twelve months 'was $1,676, net of tax of §1, 001 as of January 23, 2011.

‘9. Fair Value

The fair value of our interest swap and cap contracts are recorded using Level 3 inputs at the present value of all expecied future cash
flows based on the LIBOR-based swap yield curve as of the date of the valuation.

The following table presents the changes in Level 3 liabilities measured at fair value on a rccumng basis for the three and nine months
ended January 23, 201 1:

January 23, 2011

: ‘Three Months - Ning Months
‘Interest Rate Derivatives : N Eoded. . Ended.

S ,3(8 060)*%'&' ‘H’M‘#(zz 927)]

Realized gains/ IoSsS‘ .
[FUnrealized gamsA(105ses) o ﬁ_@p AP T MR e ?_;:
Balance at January 23, 2011 - $ (5 652) $ - (:> 652)

Financial Instruments - The estimated carrying amounts and fair values of our other financial tns;rumen{s are as follows:
- 1]

January 23, 2011 Al 25, 2010
Carrying Carrying
Amount’

Fair Value Amount - Falr\’alue
o SRR T

2220 7673 s 4*,;,;322_,926*Kv-'m;w,ga%s,_,_()é

2,774 2,774
ST 5103

e DA e —T=eh
Vanablerateiie ST
7% Senior’ Subordmatd notcs

Otheriong, term.debtiy . e s

-Otherlong-term ohhgauons . 17 078 ST 078 17]66 17166

“The following methods and assumptions were used to estimale the fair vahie of each class of financial instruments for which it is

practicable to estimate that value:

Cash and cash equivalents, restricted cash and notes reccivable are carried at cost, which approximates fair value due to their
short-term maturities.
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Marketable securities are based upon Level § inputs obtained from quoted prices available in-active markets and represent the
amounts we would expect 10 receive if we sold these marketable securities.

The fair value of our fong-term debt or other long-term obligations is estimated based on the quoted market price of the underlying
debt issue or, when a quoted market price is not available, the discounted cash tlow of futuré payments utilizing current rates available
to us for debt of similar reraaining maturities. Debt abligations with a short remaining maturity have a carrying amount that
approximaies fair value.

10. Accumulated Other Comprehensive Income (Loss}

A detail of Accumulated other comprehensive income (oss) is as follows:

January 23, 2011 Aprll 25, 2010

Interest rate’cap, CONITACtS Iz~ »

lnterest rate qwap contmcts (27877)
AR A B T D R et (133)]
3 v (2 857) $ (8.060)

The amount of change in the gain (loss) recognized in accumulated other compre;hen'sive income {loss) related to derivative
instruments is as follows:

Three Months Ended Ninc Months Ended

] January 23, January, 4, January 23, January 24,
Type of Derivative Tnstrument i . 2011 ,ZDIE} 20II L 2010-
liiterestatelcap contracts B BrORy < RS = et o RS )RS R N EE(35)]
Imerest rate swap conlracts o 358 5,299 4.604

g e . gy ——— .
DS P, e 879 5 S e 11592 S e S 204 1 S e 341560 )

11. Income Taxes

During fiscal 2010, the IRS completed its examination of our federal.income tax retims which relate 1o our fiscal years 2007 and
2008. The income tax examination changes were subject to review. by the.U.S. Cengress Joint Committee on Taxation and on
August 20, 2010 we received notification that the review had been completed withmo exception to the examination. As a result.
during.the nine months ended January 23, 2011, we recognized a tax. bénefit in discontirived operauons of $794 related to the
resolution of previously unrecognized tax positions related to our former UK aperations.

Related to our uncertain tax po%itions we accrued intérest expense of $132 and $373 respecti‘ircly for the three and nine months ended
January 23, 2011 as a component of our income tax benefit. As of lanuary 23, 2011, we have recognized a liability of $3,199 for
interest and no amount for penalties. .

During the nine months ended January 24, 2010, we settled Louisiana income tax examinations covering fiscal years ended April 2001
through April 2008. As a result of the actual taxes and interest due for lheqe _years being less than-our previously accrued amounts, we
recognized a benefit of $4,727 in'our income tax pfovision durmg, ‘he ninc'months ended January 24;2010.

Our cffective income tax rates from continuing operations for the three and pine months ended fanuary 23, 2011 were 30.2% and
39.0%, respectively. Our effective income tax rates from ¢ontinuing operations for.the three and nine ‘months ended January 24, 2010
were 20.4% and 30.3%, respectively. Without the impact of the settlement of certain Louisiana income tax matters during thé nine
months ended January 24, 2010, our effective income tax rate for the ning.months énded January 24, 2010, would have been 28.2%.
Qur actual effective rate will fluctuate based upon the amount of o pretax book-income, permanent differences and other iteins used
in the calculation of our income tax benefit.
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12. Supplemental Cash Flow Disclosures

For the nine months ended January 23, 2011 and January 24, 2010, we made net cash interest payments of $61,210 and $46,514,
respeclively. Additionally, we received income tax refunds of $3,733 and $1.515 during the niné months ended January 23, 20t 1 and
January 24, 2010, respectively.

In fiscal year 2006, we obtained a gaming license for our Waterloo, [owa property and recorded an intangible asset of $18,547.
Annual paymenis'for the license are recorded on a yearly basis and for the nine months ended January 24, 2010, we made payments of
$4.000 towards the gaming license.

For the nine months ended January 23, 2011 and January 24, 2010, the change in accrued purchases of property and equipment in
accounts payable increased by $8359 and decreased by 3695, respectively.

£3. Subsequent Event

On January 25, 2011 we issued 5.3 million shares of common stock bnm__,mg total shares outstanding to 42,062, 569. Net proceeds of
approximately $51,700 were used to repay amounts under our Credit Facility and for general corporate purposes.

1
i

14. Contingencies and Commitments

Legal and Regulatory Proceédings—Lady Luck Gaming Corporation {now our wholly owned subsidiary) and several joint venture
partners have been defendants in the Greek Civil Courts and-the Greek Administrativé Courts:in similar lawsuits brought bythe -
country of Greece. The actions allege that the deféndants failed to make specified payments in connection with the gaming license bid
process for Patras, Greece, Although it is difficult to determine the damages being sought from the lawsuits, the action may seek
damages up to that aggregate amount plus interest from the date of the-action. ¢

In the Civil Court lawsuit, the Civil Court of First Instance ruled in our favor.and dismissed:the lawsun in 2001..Greece appealed to
the Civil Appeal Court and,'in 2003, the Court rejected.thé appeal. Greece then appealed to the Civil Supreme Courtand, in 2007, the
Supreme Court ruled that the matter was not properly before the Civil Courts and should be beforé the Administrative Court.

In the Administrative Court lawsuit, the Administrative Couitof First [nstance rejected the'lawsuit stating that it was not competent o
hear the matterGreece then appealed to the Administrative Appeal Court, which court rejected the appealin 2003. Greece then
appealed to the Supreme Administrative Court, which:remanded the matter back to the ‘Adrministrative Appeal'Court for a hearing on
the merits: The re-hearing took place in:2006, and in 2008 the Administrative: Appea] ‘Court'rejected Greece's appeal on procedural
grounds. On December 22, 2008 and January 23, 2009, Greece'appealed the ruling to the Suprernc ‘Administrative Court. A hearing
has tentatively been schedulcd for April 2011. )

The outcome of this matter is still in doubt and cannot be predicted with-any degree of certamty We intend to continue a vigorous and
appropriate defense to the claims asserted in this matter. Through January 23,2011, we'havé: accrucd an:estimated’ hablhly including
interest of §11 446 Qur aceriial’is:based upon management's estimate; of the- ongmal ¢laim by'the plaintiffs for fost payments: We'
continue [0 accrue interest on the asserted claim. We are unable to estimate-a total poss1hle loss as information as to possible
additional claims, if any, have not been asserted or quannfed by the pialntliTs at this ime’,

During January 2010, we entered into an agreement to provide management services-for a potenual casino to be located at the
Nemacolin Woodlands Resort in Farmington, Pennsylvania, (*The Reqort") The development;of this casino is subject to numerous
regulatory approvals mcludmg obtaininga state gaming license, which'is a competitive: awaid! proce%s among several applicants. If
‘The Resort is successful in‘obtaining a gaming license, we have agrecd to complete the build- out of the casino space. We currently
estimate the project cost at appmxlmately $50,000.

On December 1, 2010, our proposed casino in Cape Girardeau, Missouri was selected by the Mlssoun Gammg Comrmnission for
prioritization for the 13" and final gaming license in. the State omeoun We had previously entered into a development-agreement
with the City of Cape Girardeau. The project is expected 1o include approxlmateiy 1,000 siot
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machines. 28 1able games, 3 restauants, a lounge and terrace overlooking the Mississippi Riverand a 750-seat event center, We
-currently estimate the cosi of the project at approximately $125.000 with an anticipated opening date by the end of calendar 2012.

We are subject to certain federal, state and iocal environmental protection, health and safety laws, regulations and ordinances that
apply to businesses generally, and are subject to cleanup requirements at certain of our factlities as a result thereof. We have not made,
and do not anticipate making maierial expenditures, nor do we anticipate incurring delays with respect to-environmental remediation
or, protection. Howevet, in part-because our present and future development sites have, in some cases, been used as manufacturing
facilities or other facilities that generate materials that are required 1o be remediated under environmental laws and regulations, there
can be no guarantee that additional pre-existing conditions will not be discovered and we will not experience material liabilities or
delays.

We are subject to various contingencies and litigation matters and-have a number of unresolved claims. Although the ultimate liability
of-these contingencies, this litigation and these claims cannot be determined at this time. we belicve they will not have a material
adverse effect on our consolidated financial position, results of operations or cash flows.

I15. Consolidating Condensed Financial Information

Certain of our wholly owned subsidiaries have fully and unconditionally guaranteed on a joint and several basis, the payment of all
obligations under our 7% Senior Subordinated Notes.

The following wholly owned subsidiaries of the Company are guarantors, on a joint and several basis, under the 7% Senior
Subordinated Notes: Black Hawk Holdings, L:L.C.; Casino America of Colorade, Inc.; CCSC/Blackhawk, Inc.; Grand Palais
Riverboat, Inc.; |IC Holdings Colorado, Inc.; iOC—Black Hawk:Distribution Company, L.L.C.; |OC-Boonville, Inc.; IOC-
Caruthersville, L.L.C.; 10C-Kansas Clty, Inc.; 10C- Luta, Inc.; IOC-Natchez, Inc.; 10C-Black Hawk County, Inc.; 10C-

Davenport, Inc.; 10C Holdings, L.L.C.; 10C Services, L. L. C.; 10C-Vicksburg, Inc.; 10C-Vicksburg, LLC; Rainbow Casino
Vicksburg Partnership, L.P;; Isle of Capri Bahamas Holdmgs, Inc.; Isle of Capri Betiendorf Marina Corporation.; Isle of Capn
Bettendorf, L.C; Isle of Capri Black Hawk Capital Corp:; Isle of Capn Black Hawk. L.L.C; Isle of Capri Marquette, Inc.;P.P.1, Inc.;
Riverboat Corporahon of Mississippi; Riverboat Scrv1ces Inci:'and St. Charles Gaming Company, Inc. Each of the SUb‘ildlﬁl‘lCS
guarantees is joint and several with the guarantees of the other subsidiaries.Consolidating condensed balance sheets as of January 23,
2011 and April 25, 2010 are as follows (in thousands):
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As of January 33, 2011

Isle of Cupri Consolidating
Casinos, In¢. . Non- and Isle of Capri
{Purcnt © Guarantor Guarantor Elimindting Casinos, Inc.
Obligor) Subsidiaries Subsidiarics. Entries Consolidated
Balance:Shect- %ﬁ“ﬂ‘ R T e R e _.@WW@"WAW«”‘, BT BEFTE L R RN 4 R |
Current assels $ 38994 % 79,065 $ 334775 (3,305) S 148 231
_Intercompﬂny,_recewablcs‘--a N T iy A G Tra 3] 7849 AR (226”426) T (561633). T, (750, 768)--- do et S 3

Investments in subsidiaries 308, 939 {64.840) — (334 113)

Property’and: cqulpmentéfnet:%s T o Tha T s T 1 () 963;.; T 069;11 It a0 A80 e s by e R T T 156;]
*Qther.assets . ) 67 073 . 44.3 084 19, 358 (53.67]) 465 844
Total asseisz 5 B PN SHRE61660 f.'.i(:if‘I'46'85'7'.);é$'Zi?s'il’ﬁ'735§23 1]

R 801 3 R 3 S H 00 SR ST (3305 B SEo8163, 1657
750 768 — (750,768

lntercompany payablés =

Iongiermidebi 55 carrentmatiTilies s Z B M A TP 2@5133
Othcr accrued habllmes I 13,519 (58z671) 83,434

SOk hOIdCrS e Uil Yo A fi i o T . LA Y S?iﬁ"ue;ﬂéiéw?l%.1“"«‘“(1}6(‘)):,%: ;,,(334 TI3)E o s 245: 0193
Total tiabilities and stockho[ders' equity b} I 544:840 . 1300588 § 36660 S (1,146.357) '§ |, 735 23].

As of April 25, 2010

Isle of Capri Consolidating
Casinos, Inic. Non- and Isle of Capri
(Parent Guaranlor Guaranter Eliminating Casinos, Inc.

iarles Subsidiarics . anes Consohdnted

. - Oblipor) Suly
‘Balance Sheot e it :
Current assets
Imercompany‘recewablcs BeCET
. Investments in submd;ancs (63 110 , ]
PIOperty and cquipIentsies S oy aa e e 1 8 707 05O e T Tl
Other assets . . ) 57.092 409.106 11.150 (51.354) 425,994
StAlAGSels L Tarr o T T g LI ':f‘rS:‘-E’:S%li"&iS 1?432%3%31529l?SO?;’%S%ﬂSSZ%S%?(l S130748 1) St 1567418408

Clhmentliabiliiicsr tor Er, B T L
Jnlcrcompany payablcs
[FOong term,debl A 1ess CRITEnT AU 1CS e p

‘Other accrued liabilities . )y B¢ 85331
i Slockholdersnequnyf S A, i R : 397 280@%@(12*02) ALt
Total liabilities and stockholders equ;ty $ 1481432 § 1291507 ‘§ 32382 § (1\130,481) 3 1674840
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Consolidating condensed statements of opérations for the three and nine month periods ended January 23, 2011 and January 24, 2010
., are as follows (in thousands):

For the Three Months Ended January 23, 2011

Isle uf Capri Consolidating
Cacums ne Non-. and Isle of Capri
{Parent Guarantor Guarantor Eliminaring Casinos, Inc.
__‘thement of Operations } Obligor)™ ‘mlmdldrles Subsldlanm Entries Consolidated
Revenies: 3% Jpain S @ w080 & md 2L an o A ; TR L ET E L o ':f:‘;‘;:; TS
Casino $ _ _ 3 240, 203
PariZ mutuc!ﬁrooms,\food’ibcverace (BN0_OthEria: . ot b k] 627 b i 2'413% T A .:88_);;; - 'vsncra"iﬂ’ﬂ?a
Q_r_o_s_s_;eﬂlca 162 .279.500 2413 (2,388 279.687
o T G TR TET z LN O 5 ™ TS la:'-_-—w'-‘-‘b'
TR AW SN (4776807 TR e B T4 7680}
231 870 2413 (2 383) ‘ 232 007
s ,‘ ] {_r_‘_‘?Aw fﬂ " T 'ﬁr‘ ‘; S, Lt ?’ AR o

Operatmg etpcnses
[ R e o i
Gammg laxes .
OtheT/operating X Penscs i wis Bace. i 2
Managemem fee expense grevenue)
Deprecmhon and TAMOrtizaton: S v

B AT o3

_ f~38'.‘)29= T P L NI LI IR

0
58331
== 338m7 0323

2 s 714
TEER ]
o 16293
T A 0 73)

V _ - . . ) 974

mtcrest expeme*ncl" P
Derivative incoine. (cxpense) .
EQuitviinincome (105s):0f. aubmd:anesa’ ’g'ﬂf: T ol

Ihcome; {!oss) ﬁMmumg opc
Flincome taxes g R e B 8

. :Income tax. (prov:sron) benef’ t )

Incoime: (__) from Contining, operanons

(3.364)
Ok .6.6.6) ;

.\Ierﬁmome(loss) ' — S (2657 § (1.666) T A S TV S )

‘
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For the Three Months Endéd January 24, 2010

Iste of Capri Consolidating
Casinos, Inc. Non- and Isle of Capri
(Parent Guarantor Guarantor Eliminating ‘Casinos, Inc.
Statement of Qperations Ohligor) Subsidiaries . Subudmrnc\ I-mncs Consolud.ne:l
REVERUEST oy 17, o oy A, e T R e R e s B TR T S et
Casino 3 g 229, 521' 3 — % — S 229, _‘JZI
Bari-mutuelirooms. food beveraoe And OtNEr, s T v i, o 3000 &, RAF = 130, 043'-‘&:* e e 20421 20 5 2 (. A00) s 39,6643
Gross revenues 600 . 268,564 L2421 (2,400 © 269185
Ty AT QRIS e o e T T T AT —-;y,r-—-—-;— - - e i =

[Fess promotional. all QWANCeSL " s 8. o By e, e b i S e B g (42T 13 ) 2 oo ye i PR

Nel revcnues

226451 227,072

R T T T e T I
S TEAR B TR iR M iranh, o AR dm 2l

3SR Tk R gt e s Y L e '3’6’53"535
60,529 60,529 °
39 508 %@3’“93»&%-&,. (7l 00) T ﬂ"l 0: 6352

3347 ~0.A00) 14 39'
R SEensy IR g , :’3

926 —
_ P g (”6@97)3

8 é(’izg‘fé,%rfg%@g

Incdﬁé;(loﬁsé);‘froi Tee
oy L et AR

Ty
%mcome taxc

=040y 1"(84)
(L1327 R (13032 ) Bl P12

NetT:Eomé(Ioss)ﬁ % (10625 8 _(11425) 5 (|74s)4$‘ 3073 5 (10,625
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For the Nne Months l:.ndcd Januarv 23, 2l)ll

Asle.of Capri Consulidating
Casinos, In¢. Non- and - Iste of Capri
AParent: - Guarantor Guarantor Etiminating : Casinos, Inc.
Statement ol'Opt:r:nmus Ohhourl -1 Suh:ldldrlc\ Subsidiaries Entries Consolldntcd
Reveniies i A% ' : ; T R R A ?’-% T iR Y
Casino_ 754 007§ M 5 75 754 007
Pari:muliel4ro0mSAl00d; beverageand Oihera o “r il 27&55!3 oA 370“3 PR 96_) . 129,004 3

Gross revenucs ) 7.370 (7,296) 883,101
‘Hess p‘rdmétiEnﬁlzéllﬁ\vg'ri:és'%?'*= St Y :§‘~~“«. rinid TR L e e o Ad o TR ([525522))
Net r evenue:, _ " 1,469 ] 29 036 _7370_ . (7 296) 730_579_

P N L P M
l87 95]

Gammﬂ taxes
OUHCr,Operating EXPCnses i i oo T CHTRY l":;" T 296) Hea 505662 4
‘Managemeni fee cxpcnsc(rcvcnuc) o ) .
.Depreciationandamoriizations (- seass, Fr ST e mia ¥, B i B B - —-,434A i A ‘”’V‘r""‘_"ﬁi“‘*ﬁ;“léﬁv.66 93—33]
Total operating expenses .7;581 665 124 8 255 (7 296) 673 664
TR T S T e s P e U i G R
Operating income (loss)
Inlcrc:teexpcnsc DELEREE

8 -'-,,=(t2’ 3390
1,256
I TR

fﬁ@ga)«; FE .(;222)“ e

nwm RGeS T
L i TR »'ﬂ_.'_a?-__,-.l '.—"g‘éﬂ“
s @y s, 222) § 6.331)

Income, iloés)‘: TOIT
LOfia:('--. Aot DA SRR ;
Net income (loss) 3 (6 331) 3

7715
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For the Nine Months Ended January 24, 2010

Isle of Capri Consolidating
Casinos, Inc. Non- and Isle of Capri
(Paremt Guarantor Guarantor Eliminating Casinas, Inc.
‘Statement of Operations Obligor) Subsidiaries « . ansldlnrmi Entries Consolidated
Revents B Briea P ¢ B0 G -5 (el |, e SRR : T T R s R S N A A L CE A
Casino 3 — 8 742,957 § — S —__ 3 742957
T ey, : TR T ES T

Parimutuel rooms;:;[000 DEVerage and Others: iy drwe taa R 063 R0 287 . T 13630 re 2 (1304) r to B 131:309%)
(roSs revenues 963 873,244 7,363 (7 304) - 874,266
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Consolidating condensed statemcents of cash {lows for the nine months ended January 23, 2011 and January 24, 2010 are as follows (in
thousands):

Nine Monthy Ended January 23, 2011

Isle of Capri Consotidating .
Casinos, Inc. Non- and Isle of Capri
(Parcnt Guarantar Cruarantor Eliminating Casinos, loc.
— Oblisoer) Subsidiaries o Subsidiarics — Entrics Comolldntcd
e e o B et v T T T - T et - . ST == .
Statement.of Cash FlowsS e 5y Trees P e A S e Y YT o AL ek S s |
Net cash provided by (used in) operating
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Eficeto of foreign; curié:‘:i'c‘v exchange ratess s
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ITEM 2. MANAGEMENT'S DISCUSSION AND'ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

OPERATIONS

Y

- DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This report contains statements that,we believe are, o may,be considered to be, "forward-looking statements” within the meaning of
the Private Securities ngauon Reform Act of 1995, All statements other than statements of historical fact included in this report
regarding the prospects of our. industry or our prospects, plans, financial position or.business strategy, may constitute forward-
Iookmg statements. In addition, forward- Iookmg staternents generally can be identified by the.use of forward-looking words such as

"may, " "will," "expect, " "intend," "estimate," "foresee, " "project:" “articipate, " "believe,” "plans, " “forecasts, " "continue” or™"'could”
or the negatives of these terms or variations of them or similar terms. Furthermore,-such forward- looking statements may be included
in various filings that we make with the SEC or press réfeases of oral-statements made by or-with the approval of ane of our
authdrized executi ve officers. Although we bélieve that the expectanons reflected in these forward-looking statements.are reasonable,
we cannot assure you that these expectations will prove 10.be correct.. These forward- fooking statements are subject to certain known
.and uriknown risks and uncertainties, as well as assumptions that could cause actual results to differ materially from those reflected in
these forward-looking statements. Readers are cautioned not to "Dlace undue reliance on any forward-looking statements contained
herein, which reflect.management's opinfons. om’y as of the date hereof: Except as required by law, we undertake no obligation, to
revise or. publicly release the results of any revision-to-any forward-fooking statements. You are advised, however, to consult any
additional disclosures we make in our reports to the SEC. All subsequenl written and oral forward-looking statemients attributable to
us or persons acting on.our behalf are expressly qualified iy théir-entirely by the cautionary statements contained in this reporr

For a more compiete description of the risks that may a[feétfﬁ_u}“busiinéss, see our Annual Report on Form 10-K/A for ihe year ended
April 25, 2010, as updated in liem 1A Risk Factors,in Part Il.of this document.

Executive Overview

We are a leading developer; owner and operator of branded gaming facilities and related lodging-and entertainment facilities in
regional markets in the United States. We have intentionally sought’ geographic diversity to limit the risks caused by weather, regional
economic difficulties and local gaming authorities and regu]auons We currently operate casinos in  Mississippi, Louisiana,

Missouri, [owa, Colorado and Florida. We also operate a hameqs racing track at' oUf casino in Florida.

Our opcraung results for the periods presented have been affected both posmvely and negatively, by current economic conditions and
several other factors discussed-in detail below. Our-historical: opera'tmg results-may not he 111d1catwe of our future results of operations

- because of these factors-and the changing competitive landscape in each of our markets, as well as by factors discussed elsewhere

herein. This Management's. Discussion-and. Analysis of Financialt Condition:and, Results of Operations'should be read in conjunction
with our Annual Report-on Form 10- KJ’A for the year énded’ Apnl 25, 2010 and by gwmg consideration 1o the following;

Acquisition of Rainbow Casino - We completcd the acqulsmon of Rainbow Casmo—Vucksburg Parmersh1p, L.P. ("Rainbow"} located
in Vicksburg, Mississippi on June.8, 2010 acquiririg 100%:of the partnershlp mtercsfj ‘anid havé'included the results of Rainbow in our
consolidated financial statements subsequent to June 872010, The acqumuon was fundcd by borrowings from Isle's senior secured
credit facility.

Florida Gaming Law Changes — Effective July 1, 2010, the state portion of gaming taxés 'lppllcab]c to-our Pompano property was

‘reduced from 50% to 35% of gaming révenues. Addmonally, this legislation removed. poker.| bcttmu limits and allowed us to.expand

our poker hours {rom 12 hours per day to’ ‘18:tiours per-day Monday through Thursday and 24 hours per day on Friday through
Sunday. Our casino revenues and gaming taxes reflect the favorable impact of these changes in state gaming laws,

- Expense Recoveries and Other Charges — During the nine monlhs ended January 24, 2010, we recorded an other expense recovery of

$6.8 million representing the discounted value of a receivable for reimbursement ofdevclopment costs expensed in prior periods
refating to a terminated plan to devetop a casino in'Pittsburgh, Pcnneylvama :
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Provision for Income Taxes — During.the nine months ended January 23, 2611, we recognized a tax benefit of $0.3 million in
discontinued opemttons rcpresenllng the resolution of previously unrecognized tax positions following the completion of certain
federal tax reviews. Duriiig the nine months ended January 24, 2010, we recognized a.benefit of $4.7 million in our income tax
provision, as we elected to settle ceriain state income tax matters with our actual seftlement being less than our estimated acerued
liability.

Increased Competition — The opening of a new hotel in October 2009 by a competitor in Black Hawk, Colorado has had a negative
impact on our Black Hawk, Colorado property.

Discontinued Operations — Discontinued operations include the results of our international operations including our former Blue
Chip, Grand Bahamas and Coveniry casino operations. The sale of our. Blue-Chip and éxit of our Grand Bahamas casino operations
were substantially completed during November 2009, Our Coventry casing .operations were sold and discontinued-during the fourth
quarter of fiscal year 2009. During the nine months ended January'23,2011, we recorded a tax benefit in discontinued operations
refated to the resolution of previously vnrecognized tax positionsrelated to’our former UK operations.

Revenues

Revenues for the three and nine months ended January 23, 2011 and January 24, 2010 are as follows:

Three Months Ended
January 23, Januwary 24, Percentage
(in thousands) 2011 ) Zﬂl[] Variance \’armnce

REVeniugs B wiliaany- GF ham it FRRaE R e Em Ep e R TR
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I e A L R L R & L7t Turgaiia
Pari-mutuel, food beverage and other 31 082

11240 (15%)
%Gross,revcnuesf_ T 079 68 R 160N S5 0 S0
Less promotional allowances {47.680) (42,113) ( 56 )
iNetirevenues T EE “ B o TR e G AT Y e TS em103200748 ﬁ"ﬂ 072§-, Fendalons el

Nine Months Ended

January 23, January 24, Percentage
(in thuus'mds} L -2010 Variance Variance
REVENUes i it S=A ' s Rk Y R R
Casmo 742 957 § | 1,05 050 .
AT (2564 R
98.821 349
8741266 EFRERE SIS B TR

— (152, 522) (143.225) "~ (0297) T 6.5%
ST 30i579 S5 1 08 W e (4620 T = 2045}

Casino Revenues - Casino revenues increased $10.7 million, or 4.7%, and $11.1 miliion, or 1.5%.: for the three and nine months ended
Januwary 23, 2011, respectively, as compared to the same period in fiscal 2010.

For the three months ended January 23, 2011, casino revenues increased $1.4 million at our Pompano property, and included $9.8
million from our newly acquired V:ckbburg casino. These increases were offset by ‘decreased casino revenues al our Black Hawk
property of $0.9 million reflecting the impact of competition and a decrease at our Lake.Charles. Lula and Natchez properties af 51.3
million primarily due to current economic conditions. Our other properties combines fbr a-net increase of $1.7 million in casino
revenues.

For the nine months ended January 23, 2011, casino revenues increased $7.4 millién atour Pompano property, and included $24.6
million from our Vicksburg casino. These increases were offset by decreased casino revenues at our Black Hawk and Quad Citjes
properties of $13.4 million reflecting the impact of competition and a decrease at our Lake Charles, Lula and
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Natchez properties of appromm‘ltely $10.0 miilion- primarily due to (:um.nl ccondmic conditions. Our other properiies combine for a
net increase of $2.4 million in casino.revenues.

Rooms Revenue - Rooms revenue was relatively flat for the, threc momha ended.and decreased $2.6 million. or 7.9%. for the nine
months erided January 23, 201 }. respectively, as compared to.the $ame pcrlod in the prior fiscal vear. The majority of this decrease has
occurred at our Black Hawk property where we have expcnenced decline in both room rates and occupancy following the opening of
a competitor's new hotel diring October 2009 and ai our. Biloxi property where a competitive market has reduced the overall hotel
roOm raies. R »

Pari-mutuel, Food, Beverage and Other Revenues — Pari- mutuel food, beverage and other revenues decreased $0.2 miliion, or 0.5%,
and increased $0.3 million, or 0.4%, for the three and nine, monlhq ended January 23,2011, respectively, as compared to the same
period in the prior fiscal year. Food_ beverage and other, revenues;for the three '1;1(1 nine months ended January 23. 2011 included $0.6
million and $1.5 million. respectively, from our recently-acquired Vicksburg casino.

Promotional Allowances - Promotional allowances increased $5:6. million, or 13.2%, and $9.3 million, or 6.5%, for the three and nine
months ended January 23, 2011, respectively, as compared.to‘the same pcrlo(l in.the prior fiscal year. Promotional allowances for the
three and-nine months ended January 23, 2011 included $3.0, million and '$7.5 million, respectively, from our Vicksburg casino. At our
exlstmg properties, changes in our promouonal allowances reflect revisions to our marketing plans as a result of competitive factors,
economic conditions and regulations.

Operaffng Expenses
Operatmg expenses for the three months ended January 23 2011 and .lanuary 24, 2010 are as follows:

Three Mnnlhs I- ‘nded
.- 'J:muar}, 23, Junuary 24, Percentage
(11'1 lhousands) 2011 2010 Variance \'annnce

‘othe i salncss
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Casino - Casino operating expenses increased $2.1 million, or 5.7%. and $2.8 million. or 2.4%. for the three and nine months ended
January 23, 2011, respectively. as compared to the same period in the prior flscal year. Excluding casino costs of $1.4 million and $3.4
million for the three and nine months ended January 23: 2011, in Vicksburg, our casing costs would have increased $0.7 million and

" decreased $0.6 million, respeciively. This net change in casino operating expenses reflects net-cost reductions in casino expense at
most of our properties offset by a slight increase in casino expenses at our Pompano property following the expansion of gaming hours
effective July 1. 2010.

Gaming Taxes - State and local gaming taxes decreased $2.2'million, or 3.6%, and $8.1 million, or 4.2%, for the three and nine
‘months-ended January 23, 2011, respettively, as compared to the same period in the prior fi fiscal year. Reductions in gaming taxes for
the three and nine months ended January 23, 2011 reflect the decrease in state gaming. taxes at our Pompano facility from 50% to 35%
effective July 1, 2010, decreases in our overall gaming revenues and changes in the mix of our gaming revenues derived from states
with different gaming tax rates. Gaming taxes for the three and nine months ended January 23. 2011 included $0.9 million and $2.2
million. respectively, from our Vickshurg casino.

Rooms - Rooms expense decreased $0.2 million, or 10.5%, and 0.6 ‘million, or 7.7%, for the three and nine months ended January 23,
2011, respectively, as compared to the same period in the prior fiscal year. These expenses directly relate to the cost of providing hotei
rooms. This decrease in rooms expense is reflective of a 7.9% reduction in our hotel revenues for the ninc months ended January 23,
2011, respectively, as compared to the same period in the prior fiscal year.

Pari-mutuel, Food, Beverage and Other — Pari-mutuel, food, beverage and other expenses were relatively flat for the three months
ended and increased $0.2 million for the nine months ended January 23,-2011, respectively, as compared to the.same period in the
prior fiscal year, Excluding food beverage and-other costs of $0.2 million.and- $0.8 million for the three and:nine months ended
January 23,2011, incurred by our Vicksburg casino, our food, beverage and other expenses would have decreased $0.3 miilion and an
immaterial amount, respectively.

Marine and Facilities - Marine and facilities expenses increased $0.2 million, or 1.5%. and decreased $1.6 rillion, or 3.4% for the
three and nine months ended January 23, 2011, respectively, as compared to the same period in the prior.fiscal year. Excluding marine
and facility costs of $0.4 millior and . $1 .0-million for the thfee and nine months ended January 23, 2011, incurred by our recentiy
acquired Vicksburg casino, our marine and facility costs would have: decreased $0.2 million and: $2 6 million, respectively. This
decrease includes reductions in facility'costs across most properties as we continue to focus on cost reductions efforls

Marketing and Administrative - Marketmg and administrative expenses decreased $1.2 million, or 1 9%, and $2.0 million. or 1.0%,
for the three and nine months ended January 23, 2011 as compared to'the same period in the prior fiscal vear. Excluding marketing
and administrative costs of $2.3 million and $5. 6 million for the threé:and nine months ended January 23; 2011, incurred by our
Vicksburg casino, our markc!mg and administrafive costs would have decreased $3.5 million and $7.6 million, respectively. These
decreases reflect reductions in our operating cost to align such expenditures with changes in our-net revenues.

Corporate and Development - During the three months ended January 23,201 1 our-corporate 2nd dévelopment expenses were $8.7
million compared to $11.1 million for the three months ended January.24,.2010. The net decrease in corporate and,development cost
for the three months ended January 23, 2011, primarily reflects decresed incentive compensation and insurance. During the nine
months ended January 23,2011, our corporate and developmient expenses were $32.2 million compared to $33.4 million.for the nine
months ended January 24, 2010. The net decrease in corporate and development expenses for the nine months ended January 23, 2011,
reflects decreases in incentive compensation and insurance costs offset-by/expenses related to our altempted equity offering during the
first quarter, acquisition related costs regarding the Rainbow acquisition and development expenses.

Depreciation and Amortization - Depreciation and amortization expense for the three and nine months ended January 23, 2011
decreased $4.9 million and $17.1 million, respectively, as compared 16 the same periods in the prior fiscal year, primarily due to
certain assets becoming fully depreciated. Depreciation and-amortization.for the three and nin€ monihs ended January 23, 2011
included $1.3 million and $3.2 million, respectively, from Vicksburg.
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Other Income (Expense), Income Taxes, and Discontinued Operations

Interest expense;.interest income, income tax (provision) benefit, and income (loss) ffom discontinued operations, nel of income taxes
for the three and nine months ended January 23, 2611 and January 24, 2010 are as follows:

Three Months Ended
January 23, January 24, Percentage
(in thousands) 2011 _2010 Variance  Variance

2 1300) S S LTS D 054 Y EE =52 30%)
431 4353 (24) -33%
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PTIRES

AT T
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Interest Expense - Interest expense increased $4.0 million and:$135. 0 million, respectively, for the three and nine months ended
January 23, 2011, as compared to the same period in the prior fi fiscal'year. This increase reflects the amendment of our senior ¢redit
facility during the fourth quarter of fiscal year 2010 which'increased our interest rate on borrowings under the facility and additional
interest on borrowings to fund our acquisition of the Vicksburg casino effective June §, 2010.

Derivative income (expense) — This is rclated-to the change in:fair value of our ineffective interest rate swaps. Qur interest rate
swaps became ineffective following the amendment of our senior secured credit facility during_tlic fourth quarter of fiscal year 2010,

Income Tax Benefit (Provision) — Our income tax benefit (prov:smn) from contmumg operauons and our effective income tax raté
has been |mpactcd by our estimate of annual taxable incorie for financial statement purposes as well as our percentage of permanent
and:other items in relation to.such. estimated income or loss. During the prior fiséal year. our effective income tax rate was also
impacted by our settlement of certain tax liabilities for $4.7 million less than our estimated accrual.
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Ligquidity and Capital Resources:

Cash Flows from’ Operarmg Activities - Durmg the nine months ended January 23. 2011, we generated $82.8 million in cash flows
from operating activities compared {0 generating 569.8 million during the nine months ended. January 24, 2010, The year over year

-increase in-cash flows from operating activities primarily results from’increases in opérating income. exclusive of non-cash items.

such as depreciation and expense recoveries.

Cash Flows used'in Investrng Activities - During the nine months ended Janmry 3,2011, we used 5132.2 miliion for investing
activities compared lo using $24.9 miilion during the nine months ended: .lanuary 24, 2010. Slgmﬁcant investing-activities for the nine
months ended January 23, 2011 included the purchase of thé; ‘Rainbow casino in Vicksburg, Mlb!slSSlp[)l for $76.2 million. purchases of
propcrtv and equipment of $46.1 million, of which $8.7 million relates to Cape Girardeau, and increases in restricted cash at dur

captive insurance company by $9.5 million‘te fund insurance reserves'in- lleu of providing letters of credit. 5

For the nine months ended January 24, 2010, significant mvcslmz, activities included the purchase of property and equ:pmem for
$21.6 million and payment of $4.0 million towards our Waterloo | “gaming license.

Cash Flows used.in Financing Activities - During the fine monthsiended January 23, 2011 we had net borrowinés under our line of
credit of $58.0 million which included the borrowing of $80°million to fund our acquisition of the Rainbow casino in-Vicksburg,
Mississippi. We also uséd $6.6 million to repay other outstandmg longiterm debt.

During the nine months ended January 24, 2010, our net cash:flows used in fmancmg aclivities were used primarily to repay our
outstandmg long term debt of $69.1 mll]lon i

Availability of Cash and Additional Capital - At January 23, 2011,.we had cash and cash equivalents of $70.0 million and marketabte
securities of $21.8 million. As ofJanuary 23, 2011, -we had’ S79 5“miilion it revolving credit borrowings and $811.0 million in térm
toans outstanding under ihe senior secured credit l'acahty Our line, ofcredlt availability at January 23,2011 was approxtmalely 5140
million as limited by our leverage ratio. . .

Common Stock Offering - On January 25, 2011 we issued 5:3.million shares of our common stéck for total net proceéds of
approximately $51.7 million. Proceeds-from the common $toék offering were used to repay amounts under our Credit Facility and for
general corporalc purposes.

Capital Expendsrures and Development Activities - On- Dccembcr 1,2010, owr proposed casino in Cape Girardeau, Missouri was
selected by.the Missouri: Gaming Coinmission:for- prioritization’ for; the 13 and final gaming license in the State of Missouri, We had -

‘previously entered into a developmem agreement with-the City-of Cape Glrardeau The project is expected to inciude 1,000:slot

machines, 28, table games, 3 restauants,.a lounge and termrace overlookmg the Mississippi River and a 750-seat event center. We
currently estimate the cost of the project at: approxlmatcly 5125 mllhon ‘with an anticipated-opening date by the end of calendar 2012.
Hntoncally -we have made significant invéstments'in ‘property; and equipment and expect that our'operations will coiitinue to demand
ongoing investments to keep our properties’ compctmve Qur clrreit planned capital expcndlturcs include approximatety $10 million

_.in maintenance capital expenditures and '1ppro‘umately $3 million in-expenditures rclated to Cape Girardeau for the balance of fiscal

year 2011.

As.part of our business development activities. historicilly we have cntered into agreements which'have resulted in the acquisition or
development of businesses or assets. Thcsc business development efforts.and rclated dgreertients fypically requu‘e the expenditure of
cash, which may be significant. The amount and- tlmmg of our.cash expenditures relating to develgpment-activities iay vary based

‘upon our evaluation of current and:future development opponumtles our financial condition.and the condition of the financing

markets. Qur development activities are subject to a var:cty of factors including but not limited t0: obtaining permits, licenses and
approvals from appropriate regulatory and other agencies, legislative clianges and, in Cértain circumstances, negotiating acceplable
leases.
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We have eniered into an agreement to provide management services for a potential casino to be located at'the Nemacolin Woodlands
Resort in Farmington, Pennby!vama ("the Resort") The deve lopment of this casino is subject;to numerous; regulatory appmvals
including obtaining a state gdming license. which is a competitive award process among four applicants. If.the Resort is successful in
obtaining a gaming license, we have agreed to complete the build-out of the casino space. We currently estimate the project cost at
apprommatcly $30 million. .

We have identified several capital projects primanly focused on refreshing our hotet room.inventory as well as additional
improvements 10 our Black Hawk and Lake Charles properties, and further Lady Luck conversions. The timing and amount of these
capital expenditures will be determined as we gain more clarity as to improvement of economic and local-market conditions, cash
flows from our continuing operations and availability of cash under our senior secured-credit facility:

Typically, we have funded our daily operations through net cash provided by opérating activitics and our significant capital
expenditures through operating cash flow and debt financing. While we helieve that cash on hand, proccedq from our recent equity
offering, cash flow from operations, and available borrowings under our senior.secured credit facility will'be sufficient io support our
workmg capital needs, planned capital expenditures and debt service requirements for the, foreseeable future, there is no assurance that
these sources will in fact provide adequate funding for our p]anned and’ nece%sary expendllurcs or that the level of our capital
investments will be sufficient to allow us to remain competitive in our existing markets.

We are highly leveraged and may be-unable to obtain additional debt or equity financing on acceptable terms if our current sources of
liquidity are not sufficient or if we fail to stay in compliance with the covenants of our senior secured credit facility. We will continue
to evaluate our planned capital expenditures at each of our existing locations in light-of the operating performance “of the facilities at
such locations.

Critical Accounting Estimates

Our consolidated financial statements are prcparcd inaccordance: with'U.5;: generally accepted accounting principles that require our
management to make estimates and assumptions that affect reported arhounts and related disclosures. Management identifies critical
accounting estimates as:

« those that require the use of assumptions about matters that-ar¢.inherently and highly uncertain at the time the estimates are
made;

e those estimates where, had we chosen different estimates-or assumptions; the resulting differences would have had a material
impact on our financial condition, changes in financial condition or-results of operations; and

e : : L. "
+  those estimates that, if they were to change from period to period, likely would result in a material impact on our financial
condition, changes in financial condition or results of operations. .

Accounting Standards Codification ("ASC") Tepic 350, Intangibles- Goodw1ll and Other requires goodwill and other mtanglblcs to be
reviewed for impairment at least annually or on an interim basis if indicators ofnmpamncnt exist: Goodwill for relcvant reporting
units is tested for i impairment using a cash flow analysis based on forecasted future results disccunted using our weighted average cost
of capital and by using a market approach based upon valuation multiples for similar’ companies. .

For a discussion of our significant accounting policies and estimates,.please refer (o Management's Discussion and Analysis of
Financial Condition and Re@ultq of Operations and Notes to C011<0hd'llcd Financial! Statemenls preqemed in our 2010 Annuai Report
on Form 10-K/A. There were no newly identified significant accounting estimates in {he third quarter of fiscal year 2011, nor were
there any material changes to the critical accounting policies and estimates set forth . ourf20] 0;Annual Report.

ITEM 3. QUANTITATIVE AND QUALITATIVE DlSCLOSURES ABOUT MARKET RISK

»

Market risk is the risk of loss arising from adverse changes in market rates and prices, including interest rates, foreign currency
exchange rates, commodity prices and equity prices. Our primary exposure to market risk is interest rate risk-associated with our Isle
of Capri Casinos, Inc. senior secured credit facility ("Credit Facility™).
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We have entered into interest raie swap and cap arrangements with aggregate notional value of $320 mllhon as of January 23, 2011.
The swap. agreements effectively convert portions of the Credit Facility variable-debt to a fixed-rate basis until the réspective swap
agreements terminate, which occurs during fiscal years 2011, 2012 and 2014. Our interest.expense is impacted by the relationship
between our Credit Facility variable rate debr and our interest rate derivatives, and as such, baed on current debt Tevels, relative
changes in future interest rates would impact future annual interest expense as follows:

Increase to Increasc/{decrease)
variable rate {in millions)

e cits % o TGy e (x 0)‘]

JTEM 4. CONTROLS AND PROCEDURES
EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosure controls and procedures that are designed to ensure-that information required 1o be dis¢losed in our Exchange
Att reports is recorded, processed, swmmarized and reported within the time periods specified in the SEC's rules and forms and that
such-information is accumulated and comrmunicated to our management,,including our Chief Exccutive Officer and Chicf Financial
Officer, as appropriate. to allow timely decisions regarding required diclosure.

Our.management is responsible for establishing and maintaining adequate internal control over financial reporting for the Company,
as such term is definéd in Exchange Act Rule 3a-15(f). Under.thé supervision and with the participation of our management,
including our Chief Executive Officer and Chief Finaricial Officér.-we conducted an evaluatiori of the effectivéness of our. iniernal
control over financial reporting based on the framework in Internal Control-Integrated Framework issued by the Corimittee of
Sponsoring Organizations of the Treadway,Commission ("COSO '). Based on the.evaluation, management has concluded that the
design and operation of our disclosure controls and proccdures are effective as of January 23,2011, - ;

Becausc of its inherent limitations, systeris of internal control over financial reporting c_anprovrde only reasonable assurance with
respect to financial statement preparation and presentation.

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING

There have been no changes in our internal controls over [inancial reporting during the ﬁscal quarter- ended January 23, 2011, that
have materially affected, or are reasonably likely to materially affect, our'internal.controls over.financial reporting.

PART II—OTHER INFORMATION :
ITEM 1. LEGAL PROCEEDINGS

A reference is made to the information contained in Footnote 14 of our unaudited condensed consolidated financial statements
included herein, which is incorporated herein by reference.

ITEM 1A. RISK FACTORS

Except as follows, there aré no material changes 1o the-disclosure regarding risk facmrs prcsemed in our Annual Report on Form 10-
K/A for the fiscal year ended Apnt 25, 2010.
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We are effectively controlled by the Goldstein Parties and their decisions may differ from these that may be made by.other
stockholders.

Robert S. Goldstein, our Vice Chairman, and Jeffrey’D.. Goldstein and Richard A. Goldstein. two of our directors, GFIL
Holdings, LLC, spouses, children and grandchildren of certain members of the Goldstein family and entities associated with certain
members of the Goldstein family (collectwely the "Goldstein: PameQ") collectively own and control approximately 42.6% of our
common stock as of February 21. 2011. GFIL Heldings; LLC, which'is managed by Jeffrey D. Goldstein. Richard A. Goidstein and
Robert S. Goldstein, provides for the collective ownership of the Goldstein Parties' shares of our common stock.

The Goldstein Parties have substantial influence over the election of our board of directors and the outcome of the vote on
substantially all other matiers, including amendment ofiour-amended and restated certificate of incorporation, amendment of our by-
laws and significant corporate transactions, such as the approval of a merger or other transactions involving a sale of the Company.
Such substantial influence may have the effect of discouraging.transactions invelving an actual or potential change of control. which
in turn could have a material adverse effect on the market price of our.common stock or prevent our stockholders from realizing a
premium over the market price for their shares of common stock: The interests of the Goldstein Parties may differ from those of our
other stockholders. .

Additionally, pursuant to the Govemancc Agreement, dated-January 19, 2011 {as amended, the "Goldstein Govemance
Agreement"), between us and the Goldstein Parties, we have called a spcc:lal meeting of stockholders for March 18, 2011, to vote on
certain amendments to our amended and restated ceftificate. of i incorporation-and; if approved by our stockholders, to effect the
amendments to our amended and restated certificate of incorpération and to our by-laws. The amendments to our amended and
restated certificate of incorporation will provide that, until the Supcrmajonly Expiration Time (as defined in the. amendments to our
amended and restated certificate of incorporation), we may. nol, without the affirmative vote of the holders of at least two-thirds of our
voting power. voting as a single class, authorize, adopt or approve certain éxtraordinary corporate transactions and provide for the
classification of our board of directors and three-year terms of service for each class of directors. Further, we agreed that until the
Nomination Expiration Date (as defined in the Goldsiéin Governance Af,reemenl) we will take all action reasonably necessary for the
board of directors to nominate and recommend for. ¢lection by the Stockholdera eachof Robert-S. Goldstein,. Jeff'rey B. Goldstein and
Richard A. Goldstein, at any-annual meeting at which their respective directorship terms are scheduled to expire. Notwithstanding the
foregoing, if our stockholders do not approve the amcndments to our-amended and restated certificate of incorporation, we will not
proceed with the amendments to our amended and restated. certificate of incorpdration or by-laws and will take all sieps necessary to
effect such abandonment and the Goldstein Parties will take all steps reasonably requested by us to effect such abandonment.

{TEM 2. UNREGISTERED SALES OF EQUITY‘SECURIT!ES AND USE OF PROCEEDS

We have purchased our comumon stock under stock repurchase programs. These programs allow for the repurchase of up to 6,000,000
. shares. To date, we have purchased 4,893,792 shares of our common stock-under these programs. These programs have no: approved

dollar amount. nor expiration dates. No purchases were made ‘during the nine months ended January 23, 2011,
JTEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS SUBJECT TO A VOTE OF SECURITY HOLDERS

None.

ITEM 5. OTHER INFORMATION

None:
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ITEM 6. EXHIBITS

See the Index 1o Exhibits following the signature page hereto for a list of the exhibits filed pursuant to Item 601 of Regulation S-K.
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SIGNATURE
Pursuant 1o the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Dated: February 28. 2011 /sf DALE R. BLACK
Dale R. Black
Senior Vice President and Chief Financial Officer
(Principal Financial Otficer and Authorized Officer)
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EXHIBIT

NUMBER DESCRIPTION

10.1 Amendment Number One to Governance Agreement, dated February 23, 201'1,-by.and among Isle of Capri Casinos,
Inc.. GFIL Holdings, LLC. Jeffrey D. Goldstein, Robert S. Goldsicin and Richard A. Goldstein

31.1 Certification of Chief Executive Officer pursuant to Ruie 13a—14(a) under the Securities Exchange Act of 1934

31.2 Certification of Chief Financial Officer pursuant to Rule 13a—14(a) under the Securities Exchange Act of 1934

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C: Section 1350

322 Certification of Chief Financial Officer pursuant to 18 U.5.C. Séctien 1350

L}

32




.Exhibit 10.1

4

AMENDMENT NUMBER ONE TO GOVERNANCE AGREEMENT

February 23, 2011

The undersigned, being all of the parties to that certain Agreemcnt dated as of January 19, 2011 (the "Governance
Agreement”), hereby agree as follows:

1. Exhibit A 10 the Governance Agreement setting forth the Charler Amendments is hereby amended and replaced in its entirety
with Exhibit A hereto.

2. Section 3.3(a) of the Governance Agreement is hereby amended and restated to read in its entirety as follows:
"(a) Effective upon the filing with the Secretary, of State 8f.the Charter Amendments, Messrs. Richard-A. Goldstein,

Jeffrey D. Goldstein.and Robert S. Goldstein (or such other persons as determined in accordance with Section 3.3(c))
{collectively, the "Goldstein Directors") shall be appointed to Classes 1, 11'and 111 of the Board, respectively.”

3. Capitalized terms used but not defined herein shall have.the meanmg ascmbed to such terms in the Governance Agreement.

4. The provisions of the Governance Agreement that have not been amended hereby shall remain in full force and effect. The
provisions of the Governance Agreement, as amended hereby, Qhall remain in full force and effect.

* * #*




IN WITNESS WHEREOF. this Amendment Number One to Governance Agreement has been executed by each of
the Parties, through their respective duly authorized representalive, as of the date first above written.

ISLE OF CAPRI CASINOS. INC.

By: /s/ Virginia McDowell
Name: Virginia M. McDowell
Title:  President and COO

GFIL HOLDINGS, LLC

By: /sf Jeffrey D. Goldstein
Name: Jeffrey D. Goldstein
Title: Manager

/s leffrey D. Goldstein
JEEFREY D. GOLDSTEIN

/s/ Robert S. Goldstein
" ROBERT S. GOLDSTEIN

/s Richard A. Goldstein
RICHARD;A. GOLDSTEIN'
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CERTIFICATE OF AMENDMENT TO
AME\I)LI) AND RESTATED CERTIFICATE OF INCORPORATION OF
ISLE OF CAPRI CASINOS, INC. ol

Isle of Capri Casinos. Inc. (the "Corporatign"), a corparation organized and existing under and by virtue of the-General
Corporation Law of the State of Delaware, as amended (the "DGCL"), DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation adopted-resoluiions proposing and declaring advisable the following
amendment to the Amended and Restated Certificate of Incorporation of the Corporation:

RESOLVED, that the Amended and Restated Certificate oflncorporatlon of the Corporation be amended so that the
following Article FIFTEENTH be added immediately afier the existing-Article FOURTEENTH:

"FIFTEENTH:
15.1)  Special Vote Requirement

(a) The affirmative vote or consent of the holders of at least two-thirds of the voting power of the
Corporation, voting as a single class, shall be required for (j) the adoptlon of any agreement providing for the merger
or consolidation:of the Corporation wnth or into:any ather corporation-or.entity, or siiilar transaction in whach ‘the
shares of stock of the Corporation are-exchanged for or ‘changed into other stock or securities, cash and/or other
propexty, (ij) the adopiion of any agreement providing for.the:sale ‘or.1¢ase of all or substanuallv all of the assets or
property of the Corporation and its subsidiaries (taken as a whole), (iii} spin-off, split-up or cxtraordmary dmdcnd
to stockholders and (iv).the liquidation, disicliition of wmdmg up of the Corporation. Such affirmative vote or
consent shall be in addition to the votes or consents of the holders of étock of the Corporation otherwise required by
law orany agreement between the Corporation and any.national securities exchange.

(b) This Section 15.1, and the terms-and conditions contained Licrein, shall, without any action of any
person or entity, automatically expire and be null and void and of no further effect upon the first to occur of (i) the
Goldstein Family Group (as:defined below) ceasing to hold Common: Stock-of.the Corporation representing at least
22.3% of the Corporation's outstanding Common Stock, not: mc]udmg any shares of Class B Common Stock or
shares of Commrion Stock issued upon conversion ofany Preferred Stock and (ii) the tenth anniversary of the
Article 15 Effective Time (as defincd below) (the timeiat ‘which-the:first of the matiers set forth in the: foregoing
clauses (i) and {ii} occurs is referred to herein as the’ "Supcnnajonty Explration Time™).




(c) For purposes of this Amended and Restated Certificate of Incorporation, "Goldstein Family
Group" means, collectively, (i) Jeffrey D. Goldstein, (i) Richard A, Goldstein, (iii) Robert'S. Goldstein, (iv) GFIL
Holdings, LLC. a Delaware limited liability company, (v} the spouse, child (including any person ngaIIy adopted
belore the age of five), or grandchild of any of Bernard Goldsiein, chfr(,y D. Goldstein, Robert S. Goldstein and/or
Richard A. Goldstein, and (vi) any entity in which all of the equity interests in and all of the beneficial interests of
which are owned by a person or entity described in subparagraphs (i) through {v) above.

(d) From the Article 15 Effective Time until the Supermajority Expiration Time, the Corporation shatl
not amend. modify or repeal this Section 15.1 unless such amendment, modification or repeal is approved by the
affirmative vote or consent of the holders of at least two-thirds of- lhe voting power of the Corporation, voling as a
single class.

15.2)  Classes of Directors

(a) The Board of Directors of the Corporation shall be divided into three classes, designated Class 1,
Class 1l and Class I11. Each class of directors shall consist, as ncarly as may be possible, of one-third of the total
number of directors constituting the entire-Board of Directors of the Corporation.” The Board of Directors is hereby
authorized to assign members of the Board of Directors already in office;to'such classes effective upon-the filing
with the Secretary of State of the Certificate of Amendment to this-Amended and Restaled Certificate of
[ncorporation that provides for the inclusion of this Article 15 inthis Aménded and Restated Certificate of
Incorporation (the "Article 15 Effective Time"); provided, that each of Jeffrey D. Goldstein, Robert. S. Go]dstem and
Richard A. Goldstein shall be in separate classes. The terms of the initial Class | directors shall. -expire at-the first
annual meeting of stockholders 10 be held aftér the Article 15 Effective Time; the terms of the.initial Class 1]
directors shall expire at the second annual meeting of stockholders’to be held after the Article 15 Effective Time:
and the terms of the initiai Class 11 directors shall expire at.the third annual meeting of stockhalders to be held after
the Article 15 Effective Time.

(b) At each annual meeting of stockholders, successors to the class of directors whose terms expire at
that annual meeting shall be elected for a three-year term.

{c) A director shall hold office until the annual meeting of stockholders for the year in which his or
her term expires and until his or her successor shall be clected and shall qualify, subject, however, to prior death,
resignation, retirement, disqualification or removal from office.
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(d) From the Article 135 Effective Time until the Supermajority Expiration Time, the Corporation shall
not amend, modify or repeal this Section 135.2 unless such amendment, modification or repeal is-approved by the
affirmative vote or consent of the holders of at feast two-thirds of the voting power of the Corporation, voting as a

single class."

SECOND: That the siockholders have voted in-favor of this amendiment ii accordance with the provisions of Section 242 of
the DGCL. ’

THIRD: That this amendment was duly adopted in accordance with the applicable provisions of Sections 242 of the DGCL.

. KRR

N WITNESS WHEREQF, the Corporation has caused this Certificate of Amendment 10 be executed by its duly authorized
officer this day of L2011,

Isie of Capri Casinos, Inc., a Delaware corporation

By:

Name:

Title:
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EXHIBIT 311

CERTIFICATION OF CHIEF EXECUTIVE OFFECER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

[. James B. Perry. Chief Executive Officer of Isle of Capri Casinos, Inc., certify that:
t. | have reviewed this quarterly report on Form 10-Q of [sle of Capri Casinos, lnc.:

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omii to siale a material fact
necessary 1o make the statements made, in light of the circumstances under which such statements were made. not misleading with
respect to the period covered by this report:

3. Based on my knowledge, the financial statements, and other financial information included- in this report, fairly present in all
material respects the financial condition, results of operations and.cash flows of the. reg:stranl as of. and for, the periods presented in
this report;

4. The registrant's ather certifying officer and [ are respensible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e}) and intenal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, mcludmg, its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared:

(b) Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonabic assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in-accordance with generally accepted-accounting principles;.

(¢} Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the pertod covcred by this report based on such evaluation;
and

(d} Disclosed in this report any change-in the registrant's internal control over financial reporting that occurred during the registrant's
most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, bascd on our most recent e{faluz_nion of internal control over financial
reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design.or operation of intenial control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other cmployccs who have a significant rele in the registrant’s
internal control over financial reporting.

Date: February 28, 2011 /sf James B. Perry

James B-Perry
Chief Executive Ofﬁcer




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE, SECURITIES
EXCHANGE ACT OF 1934

1, Dale R. Black. Chief Financial Officer of Iste of Capri Casinos, [nc,, certify that:
i. [ have reviewed this quarterly report on Form 10-Q of Jsle of Capti Casinos, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of' a material fact or'omil to state a material fact
necessary to make the statéments made, in light of the circumstances under which such statements were made, not misleading with
respect 10 the period covered by this report: ‘

3. Based on my knowledge, the financial statements; and other financial information included in this report, fairly present in ali
material respects the financial condition, results of operatmns and' cash flows'of the registrant as of, and for, the periods presented in
this report;

4. The registrant's other certifying officer and | are responsible for éstablishing and maintaining disclosure controls and procedures {as
defined in Exchange Act Rules 13a-15(e) and 15d-15(¢)) and interhal controf over financial’ reparting (as defined in Exchange Act
Rules 13a-135(f) and 15d- 15(f)) for the registrant and have: .

(a) Designed such disclosure controls and procedures, or.caused such disclosure controls and proeedures to be designed under our
supervision, Lo ensure that material information relating to-the reglstrant mcludmg its consolidated sibsidiaries, is made known to us
By others within those entities, particularty during the period’i in which# this report-is being prepared

{b) Designed such internal control over financial reporting.. o cdused. buch internal control over finandial réporting to be designed
under our supervision, to provide reasonable assurance régarding the reliability of financial. reportmg and'the preparation of financial
statements. for external purposes in accofdance with generally accepted accounting principles:

(c) Fvaluated the effectiveness of the registrant's disclosure controls and procedures and- presented 'in this report our conclusions about
the efféctiveness of the disclosure controls and procedures, as of the end of the pericd covered by this report based on such evaluation;
and

{d) Distlosed in this report any change in the registrant's internal control over financial reportmg that occurred during the registrant’s
most-recent fiscal quarter that has materla]tv affected or is reasonably likely'to materially. : affect the registrant's internal control over
financial reporting; and

5. The registrant's other.certifying officer.and | have disclosed, baqed on’our most recent’ cvaluauon of internal control over financial
Teporiing, to the registrant's auditors and the audit commitlee of reg]Strant s board of dlrectors (or persons performing the equivalent
functions): '

(a)-All significant deficiencies.and material weaknesses in the design or.operation’of internal control over financial reporting which
are reasonably likely o adversely affect the registrant's ability to record, procéss, simmarize and-report financial information; and

{b) Any fraud, whether or not matenial, that inveolves management or other employees who have a significant role in the registrant's
internal control over financial reportmu

Date: February 28, 2011 /s/ Dale R. Black

Dale R. Black '
Chief Financial Officer




G EXHIBIT 32.1

“ CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 US.C. S_EC_TION-I&SO‘

In'connection with the Quarterly Report of Isle of Capri Casinas, Inc. (the "Company™) on Form 10-Q for the period ended
January 23, 2011, as filed:iwith the Securities and.Exchange Commission on the date hereof (the "Quarterly Report”). |, James B.
Perry. Chief Executive Officer of the Company. ceftify: pursuant to 1§ U.8.C. Section 1350, that:

(1y The QUﬂl‘iEl'!)lf Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and -

-(2) The information contained in the Quarierly Report fairly presents, in all material respects, the financial condition and results
of operations of the Company. ’

Date: February 28, 2011 /sf James B. Perry

James B. Perry
Chief Executive Officer. .
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_ EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO (8 U.S.C. SECTION 1350

In connection with the Quarterly Report of Isle of Capri Casings, Inc. (the "Company") on Form 10-Q for the period ended

January 23, 2011 as filed with the Securities and Exchange Commission on the date hereof (the "Quarterly Report™). 1. Drate R. Black,
Chief Financial Officer of the Company, certify, pursuant to 18 U.8.C. Section 1350; that:

(1) The Quarnieriy Report fully complies with the requirements of Section 13(a) or 13(d} of the Securities Exchange Act of 1934;
and

(2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial condition and resubts
of operations of the Company.

Date: February 28, 2011 /st Dale R. Black

Dale R, Black
Chief Financial Officer
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UNITED STATES -
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
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For th't;. quarterly period ended July 24, 2011
OR
| O
For the transition period from to

Commission File Number 0-20538

ISLE OF CAPRI CASINOS, INC.

Delaware 41-1659606

{State.or otherjunsdlctlon of . . (L.R.S. Employer
lncorpomtmn or organization). ’ Identification. Number)
600 Emerson Road, Suite 300, Saint Louig, I\hssourl 63141
(Address 0fpr1nc1pal exccutive ofﬁccs) N (Zip Code)

Reg:qtrant'< te]ephonc number,, fncluding area-code: (314) 813-9200

Indicate by check mark whether the registrant (1) has:filed all reports.required 1o.be filed by Section 13 or 13(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (o for. such shorter penod that-the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days.. Yes X1 No O

Indicate by check mark whether the registrant has submilted clectronically and posted on its-corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuvant to Rule 405 of Regulation S-T ‘during the préceding 12 months (or
for such shorter period that the registrant was required 1o-submit and post such files).-Yes & No O

Indicate by check mark whether the registrant is a large accélerated filer, ai*accelerated filer, or a non-aceelérated filer, or a
smaller reporting company. See definition of "large accelerated filer," "accelerated filer" and "smaller reporting company' “in
Ruie 12b-2 of the Exchange Act.

Large accelerated O Accelerated filer x1
Non-accelerated filer O Smaller reporting company O
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes T  No

As of August 26, 2011, the Company had a total of 38,729,190 shares of Common Stock outctandmg (which excludes 3,336,958
shares held by us in trcasury)
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PART I—FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
[SLE OF CAPR] CASINOS, INC.
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)

‘April 24,
21
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See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINOS, INC,
CONDENSED CONSOLIDATED STATE\IEVTS OF OFERATIONS
(In thousands, except share and per share arounts)

(Unaudited)
Three Months Ended
July 24, July 25,
201 ] C_ 2010
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See notes to the condensed consolidated financial statements.
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_ . ISLE OF CAPRI CASINOS, INC..
CONDENSED CONSOLIDATED STATEMENTS OF STGCKHOLDERS' EQUITY
(In thousands, except share amounts)

(Unaudited)
Accum.
Other
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. . - . ‘ i
See notes to the condensed consolidated financial statements.
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ISLE OF CAPRI CASINGS, INC,
CONDENSED CONSOLIDATED STATEMENTS:OF CASH FLOWS
(In thouqands}
(Unaudited)

Three Months Ended

duly 24; July-25,

Opérating §_a_c_t'i:i_ti
Nf:t los

m ORI W
Purchascs of: a'admgfsecurme‘ R
Aceounts recew%}_ble _

Prepa:d‘ 1ses and othi .
EACcountspayable andiacoruedsiabilitics ;

Net cash prov1ded byo eratmgactwniéé’

('fﬁ 167)
_(309)?@%(9@}

Net S ECTEass N Cash and casl C&bh equwﬂlcnts s : : ey (- VA VR SR Y5 53
Cash and cash equivalents, béginning of pericd . ' o 73, 178. . 68,069
A R T e I e e e s iy S s Y
Cashand’cashiequivalénts¥endiofithéipenod PESELAPR{6T: 834%53 w%Gleﬁg

Bl N H

See notes to the condensed.consolidated financial stateiments.
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ISLE OF CAPRI CASINOS, INC.
Notes to Condensed Consolidated Financial Statements

{amounts in thousands, except shaie and per share amounts)
(Unaudited)

1. Nature of Operations

lslc of Capri Casinos. Inc., a Delaware corporation, was incorporated in February 1990. Except where otherwise noted, the words
"we,” "us,” "our" and similar tenms, as well as "Company," refer to Isle of Capri Casinos, Inc. and all of its subsidiaries.. We are a
leadmg developcr owner and operator of branded gaming facilities and related lodging and entertainment facilities in markets
throughout the United States. Our wholly owned subsidiaries own and.operate fourteen. casino gaming facilities in the United States
located in Black Hawk, Colorado; 1.ake Chafles, Louisiana; Lula, Biloxi, Natchez and Vacksburg Mississippi: Kansas City,
Caruthersville and Boonvitle, Missouri; Bettendorf, Davenport, Waterloo and Marquette, [owa; and Pompanc Beach, Florida.

2. Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with the rules and regulations of the Securities
and Exchange Commission ("SEC") and in atcordance with accounting principles generally accepted in the Umtcd States of America
for interim financial reporting. Accordingly, certain information and note disclosures normally inclided in financial statements
prepared in conformity with accounting principles gcnerally accepted in the United Stales have been condensed or omitted. The
‘accompanying interim consolidated financial statements have been prcpared without audit. The results for interim periods are not
necessarily indicative of results that may be cxpected for any other interim period or for the full year. These condenscd consolidated
financial statements should be read in conjunction with-the consolidated financial statements and notes thereto included in our Annual
Report on Form 10-K for the year ended April'24,-2011 as ftled with the SEC and all.of our ether filings, including Current Reports on
Form 8-K, filed with the SEC after such date and through the date of this report, which are available on the SEC's website at
www.sec.gov or our website at-www.isfecorp.com.

Our fiscal year ends on'the last Sunday in April. Periodically, this system necessitates a 53-week vear. Fiscal 2012 is a 53-week year
and 2011 was a 52-week year, which commenced on April 25, 2011 and April 26, 2010, respectively.

The condensed consolidated financial statements-include our accounts’ and those of our subsidiaries. All significant intercompany
balances and transactions have been eliminated in consolidation. Certain reclassifications have been made to prior period financial

- statements to conform to the current period presentation. We view each’ prOperty as an-operating segment and ali such operating
segments have been aggregated into one reporting segment.

We evaluated all subsequent events through the date of the issuance of the consolidated financial statements. No material subsequent
events have occurred that required recognition in the condensed consolidated financial statements.

3. Flooding

Due to flooding along the Mississippi River, five of our properties were closed for part of the first quarter of fiscal 2012. Our
Davenport property closed on April 15, 2011, and did not reopen until May 1, 2011; or six days into fiscal 2012. Our Caurthersville
and Vicksburg properties were closed for 12 and 16 days, respectively, during the. first quarter of fiscal 2012. In addition, our Natchez
property closed on May 7, 2011 and reopened after. 41 days. Our Lula property closed on May 3, 2011 and partially reopened on June
3,2011. The Lula property remains only partially open.as of the date of this report as flood damage is remediated. We maintain
insurance coverage subject to various deductibles for both property daimage and bisifiess interruption. Included in accounts receivable
at July 24, 2011 is $7.465 representing direct reimbursable costs and property
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damage net of the insurance policy deductibles. Recognition of business interruption proceeds is contingent upon filing and
settlement of our insurance claims.

4. Long-Term Deht

Long-term debt consists of the following:

April 24,
2011
SenionSecured CreditEacility s, & L 2 6L CEELY R NS SO
Revolving line of credit, cxpnes November 1, 2013, interest payable at least quarterly at
either LIBOR and/or pnme plus a-margin 3 20 000 % 33 000

P anablcfrate term‘loans*’mamre Novemb rxlg'?OlJ pnncnpal 1 .mte:re:stpay:nfgg;t:s§ du;:?
e Lds

Long-term debt o ) ' $ 1172778 8 1187251

. L] ..
Credit Facility - Our Senior Secured:Credit Facility as amended ("Credit Facility") consists.of a $300,000 revolving line of credil and
a $500,000 term loan. The Credit Facility is secured on a first priority basis by substantially all of our assets and guaranteed by all of
our significant domestic subsidiaries.,

Our net line of credit availability at July 24,2011, as limited by our maximum leverage covenant, was approximately $156,000, after
consideration of $24,000 in outstanding surcty bonds-and letters of-credit- We paya commitment fee related to the unused: portion of
the Credit Facility of ufi to 0.625% which isincluded in interest expense in the accompanying consolidated statements of operations.
The weighted average effective interest rate of the Credit Facility for the three mcmths ended July 24, 2011 was 5.59%.

The Credit Facility includes 2 number of affirmative and negative covenants. Additionally, we must comply with certain financial
covenants including maintenance of a-leverage ratio and minimum interest coverage ratio. The Credit Facility also restricts our ability
to make certain investments or distributions. We were in compliance with ail'covenants as of July 24, 2011.

7.75% Senior Notes — In March 2011, we issued $300,000 of 7.75% Senior Notes due 2019 through a private placement at a price of
99.264% ("Senior Notes"). The net procecdb from the.issuance were. used' to repay.terin loans under our Credit Facility. The Senior
Notes arc guaranteed, on a joint and several basis, by substantially all of our significant domestic subsidiaries and certain other
subsidiaries as described'in Note 13. Al} of the guarantor subsidiaries are ' wholly owned by us. The Senior Notes are general
unsecured obligations and rank j Junior.to all; ‘of our senior secured ifidebtedness and senior to our senior subordinated indebtedness.
The Senior Notes are redeemable, in whole or in part, at our option-at any time on or after March 13, 2013, with call premiums as
defined in the indenture goveming the Senior-Notes.

-7% Senior Subordinated Notes - Our 7% Senior Subordmatcd Notes are due 2014 ("Subordinated \'otes") and are guaranteed, on a
joint and several basis, by all of our significant subsidiaries and certain: other, submdlanes as.déscribed in Note 13. All of the guarantor
subsidiaries are whol]y owned by us. The Subordinated Notes are- general Tnsecuréd: obhganons and rank junior to all of our scnior,
indebtedriess. The Subordinated Notes are redeemable, in whole of in part; at our-option at any time with call premiums as defined in
the indenture governing the Subordinated Notes.




. The indenture governing the Subordinated Notes limits, among other things, our ability and our restricted subsidiaries’ ability to
_borrow money, make restricted paymenis, use assets as security in other transactions, enter into transactions with affiliates or pay
dividends on or repurchase stock. The indenture also limits our ability to issue and sell capital stock of subsidiaries, seli assets in

excess of specified amounts or merge with or into other companies.

5. "Earnings Per Share

Three Months Ended

Numerator:[&

Bttt

NCMU;S@..?E_:L‘,J. T 1'5 T

Denominator; 24 ‘—Bg‘* SR ;
Dcnommator for basm cammgs !oss)’_pcrshare 7 wc:ghtcd av

-WZW" Oy = T
Basic cammgg(l’é';s?:)_.per SIATe: s
Net Igss

The following table sets forth the computation 6f: basw and dllutcd income {loss) per share:

Our basic earnings {(loss) per share are computed by dwndmﬂ net income (loss).by the weighted average nuinber of shares outstanding
for.the period. Due to the net loss, stock.options rcprcqemmg 107,549:shares, which are poteritially dilutive. and 469,710 shares which
are anti-dilutive, were excluded’ from ‘the calculation of common-shares for dlluted (loss) per share for the three momhs ended July 24,
2011. Due to the net loss, stock options representing‘187,276 Shares: which'dre potentially dilutive, and 534,210 shares which are
anti-dijutive, were excluded from the calculation of common shares for d:luted (loss} per share for the three months ended July 25,
2010. : -

6. Stock Based Compensation
Under our amended and restated 2009 Long Term Incentive Plan we have isspe;'t{"rcs:ﬁctcd stock and stock options.

Restricted Stock —During the first quarter ended July 24, 201 |, we issued 490,992 shares of restricted stock with a weighted average
grant-date fair value of SS 73 1o employees and 579 shares of restricted stock- with a weighted average grant-date fair value of $8.92 to
a duector Restricted stock awarded to employees under-annual long:term inceiitive grants primarily vests one-third on each
anniversary of the grant date and for directors vests one-half on the gram date and cne-half on the first anniversary of the grant date.
Restricied stock awarded under our October 2008 tender offer vesls in October 2011, Our estimate of forfeitures for restricted stock
for employees is




10%. No forfeiture rate is estimated for directors. As of July 24, 2011, our unrccognized compensation cost for unvested restricted
stock is $3 463 with a remaining weighted average vesting period of 1.2 vears.

Stack Optians - We have issued incentive stock options.and nongualified stock options which have a maximum term of 10 years and
are, generally, vesied and exercisable in yearly installments of 20% commencing ofie year after the date of grant. We currently
estimate our aggregate forfeiture rates at 12%. As of July 24, 2011, our unrecognized compensation cost for unvesied stock options
was $531 with a weighted average vesting period of 1.9 years.

7. Interest Rate Derivatives

We have entered into various interest rate derivative agreements in order to manage market risk on variable rate term loans
outstanding. as-well as comply with, in part, requirements under,the; Credit-Facility. We have iriterest rate swap agreements with an
aggregate notional value of $100.000 with maturity dates in fiscal. 2012 and 2014. We have also entered into interest rate cap contracts
with an aggregate notional value of $220,000 having maturity dates in fiscal 2012 and 2013 and paid premiums of $203 af‘inception.

As a result of the amendment to our Credit Facility in'the fourth quarter of fiscal 2010, our interest rate swaps no longer meet the
criteria for hedge effectiveness, and therefore changes in the fair-value of the swaps subsequent 1o the date of ineffectiveness in
February 2010, are recorded in derivative income (expense).in the consolidated statementof opcratsons Prior to their ineffectiveness,
changes in the fair value.of these interest rate swaps were adjusted through other comprehensive income (loss) as these derivative
instruments qualified for hedge accounting. The cumaulative 10ss recorded in other comprehensive income (loss) through the date of
ineffectiveness is being amortized into derivative expense over the remaining term of the individual interest rate swap agreements or
when the underlying transaction is'no longer expected to occur. As of July 24, 2011, the wcrghted average fixed LEBOR interest rate
of our interest rate Swap. agreements was 4.25%.

The interest rate cap agreements meet the criteria for hedge accounting for cash flow hedges and have been evaluated. as of July 24,
2011, as being fully effective. As a result, there is no impact on our consolidated statement of operations from changes in fair value of
the interest rate cip agreements.

The loss recorded in other comprehensive income (loss) of our interest rate swap-agreements is recorded net of deferred income tax
benefits of $1,044 and $1,295, as of July 24, 2011 and April 24,.2011; respectwely The loss recorded in other comprehensive income
{toss) for our interest rate' cap agreements is recorded neiof deferred income‘tax benefits of $46 and‘$49 as of July 24, 201 1 and April
24, 2011, respectively.

The fair values of derivatives included in our consolidated balance sheet are,as fol]ows:

Tvpe of RDerivative Instroment Balnncc Shcct Locnllon - July 24, 2011 ,\pr 24 2011
Intérese mle_g_ap&ontmctb‘ i yaidide 0 e T IR 53_;:33

Interest rate swap contracts
Interestratciswan:contracts

We recorded income of $438 and $2,424 in derivative income (expemc) related to the change in fair value of interest rate swap
contracts during the three months ended July 24, 2011 and July 25,2010, respectweiy

Additionally, during the three months ended July 24, 2011, we realized dcnvatwc expense of. $669 associated with the amortization of
$418, net of taxes of $251, of cumulative loss recorded in other compreherisive income (Joss) for the interest rate swaps through the
date of their ineffectiveness. During the three months ended July 25,.2010;-we realized derivative. expense of $3.911 associated with
the amortization of $2.449, net oftaxes of $1;462, of cumulative ioss recorded’in other comprehensive income (loss) for the interest
rate swaps through the date of their ineffectiveness.

The change in unrealized gain (l0ss) on cur derivatives qualifying: for hedge accounting was $26 and $22 for the three months ended
July 24, 2011 and July 25, 2010, respectively.




The amount of accumulaied other comprehensive income (loss) related to interest rate swap contracts and interest rate cap contracts
maturing within the next twelve months was §i,121, net of tax of $675. as of July 24. 201 1.

8. Fair Value

The fair value of our interest swap and cap contracts are recorded using Level 3 inputs at the present value of all expected future cash
flows based on the LIBOR-based swap yield curve as of the date of the valuation.

The following table presents the changes in Level 3 liabilities measured at fair value on a recurring basis for the three months ended
July 24, 201 1:

Interest
Rate
Hedpes

R R 004)}
438

Baladce'at Aprili24, 201 lagh =i = o

" Realized pains/(losses)
0] aithd%M(iosses)f-
Balance at July 24, 2011

Financial Instruments - The estimated carrying amounts and fair values of our other financial instruments are as follows:

" Jiily 24. 201 : April 24, 2011
Carrying - Carrying
_Amount l-alr Value Amnunl i Fair Va]ue )

Financiallassets: s o 2

Cash and cash equwalents = o — S 67854 S_ "67.854 S = 73-178 ) $ 75. 178

Marketable Sectinties ?‘%&ﬁfﬁ IR AT i '26%84 e P L
Rcslncted cash

Noies, rece:vablew* 3

Financiallliabilittes: o gos%s
Revolying line of credit
ManablErateltermyloans s
7% Senior subordinated notcs
7554 Scniornote s vz s

. Other long-term debt -

OIHerIong termobli gations gy vaem

"20 000 .8 18200
0875 0 DB S 020058
27, 35;9.;9.6_1

The following methods and assumptions were used to estimate the fair vatue of éach class of financial instruments for which it is
practicable to estimate that value:

Cash and cash cqu:vatentq restricted cash and notes receivable-are carried at cost, which approximates fair value due to their
short-term maturities. .

-
Marketablé sccurities are based upon Level 1 inputs obtained from. quotcd pnces available in active markets and represent the
amounts we would expect 1o receive if we sold these marketable securitics.

The fair value of our long-term debt or other long-term-obligations. is estimated based on the quoted market price of the underlying
debt-issue or, when a quoted market pnce is not available, thediscounted cash flow of future payments utilizing current rates available
to us for debt of similar remaining maturities. Debt obhgatuom with a short remaining maturity-are valued at the camying amount.
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9. Accumulated Other Comprehensive Income {Loss)

A detail of Accumulated other comprehensive income (loss) is as follows:

July 24, 2011 April 24, 2011
AT RS eaga s (32))
(1. 733) . (2.153)

SRI(1812);d Sha w2235 )]

The amount of change in the gain (loss) recognized in accumulated other comprehensive income (loss) related to derivative
instruments is as follows:

Three ¥onths Ended
July 24, July 25,
Type of Derivative ]nslrumcm 2011 - 2010
Crestirate Cap coniTac a5 =3 g ' =4 -
]ntereqt rate swap contracts ___

10. Income Taxes

Qur effective income tax rates for the three months ended Fuly 24, 2011 and July 25, 2010 'were 49.4% and 41.3%, respectively. Our
effective rate is based on statutory rates applied to our income. adjusted forlpcnnancnt différences. -Our actual effective rate-will
fluctuate based upon the amount of our pretax book income, permarient'differences and other items.used in the calculation of our
income tax benefit. During the first quarter ended July 24, 2011, the federal 'statite oflimltatlons cxplrf:d for the open tax years ending
April 2006 and April 2007.
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11. Supplemental Disclosures

Cash Flow — For the three months ended July 24, 2011 and July 25; 2010, we made net cash paymenis for interest of 8,916 and
$16,712, respectively. Additionally, we received income tax refunds of $109 and $927 during the three months ended July 24, 2011
and July 25, 2010, respectively.

For the three months ended July 24, 2011 and July 25, 2010, the change in accrued purchases of property and equipment in accounts
payablc increased by $630 and $1.206, respectively.

Acqu:smon — We completed the acqumuon of Rainbow Casino-Vicksburg Partnership. L.P. ("Rainbow") lacated in Vicksburg,
Mississippi on June 8. 2010 acquiring 100% of the partnership interests and have included-the results of Rainbow in our consolidated
financial statements subsequent to June 8. 2010. The pro forma results of operatlons as if the acquisition of Rainbow had occurred on
the first day of fiscal 2011, is as follows:

Three Months Ended

July 25,
2010

S 2573

(4?49:{'}
Net loss : (2,583)

%'_asm;and dijuted: ]cis SSINELS! share' - g F(0T0R)]

12. Commitments and Contmgenéiés : .

‘Development Projects—On December 1, 2010; our proposed casine.in Cape Girardeau, Missouri was selected by the Missouri

- Gaming Commission for. pnonnzanon for the 13 and fidal gaming ] hcense inithe. State of Missotiri. We had previously entered into a
dcvelopmem agreement with the City of Cape Girardeau.. We curfcmly estimate the cdst of Ihe project at approximately $125,000
with an anticmated opening:daie by-the- cnd of calendar 2012.

On April 14, 2011, ithe Nemacohin Woodlands Resort. ("Nemacohn") m Firmington; Pennsylvania was selccted by the Pennsylvania
Gaming Conirol Board.for the final! Cazegory 3 .resort. -gaming license: We: had‘previously- entered-into an. agrecmcm with Nemacolin
to.complete the build-out of the casing; space.and provxdc .managem services of the: casmo ‘We currently estimate the project cost at
apprommate]y '$50,000. The award of, the Pennsylvania license, to,N aco]n\ has'been. appealcd to the Pennsylvania; Supreme Court
by.one of the other applicants. SubJect to a successful: ru]mg ini the appeal we' expect to compléte construction Of the facility within
approximately nine months after commencing ccmstruct:on

Legal and Regulfatory Proceedrngs—Our wholly owned sub'ﬂd:ary .Lady Luck Gaming Corporation and several joint venture partnérs
have heen defendants in-the Greek Civil Courts and the Greek’ Admmlstratlve Courts iy similar lawsuits broughl by.the country of

- Greece., The actions allege that the defendants failed to fake: spemﬁed paymenits in connection writh:the gaming license bid process for
Patras, Cireece. Although it is difficult to determine the damages being sought from the lawsuits] the action may seek damages up to
that aggregate amount plus interest from the date of the action.

In the Civil Court lawsuit, the Civi] Court of First Instance ruled ifi:our favor and dismissed the. Iawsult in 2001. Greece appealed io
the Civil Appeal Court and, in 2003, the Court rejected the: appeal. Cireece then appealed to thc Civil:Supreme Court and, in'2007, the
. Supreme Court ruled that the matter was not. properly before the Civil Courtsand: ‘should be- before the Administrative Court.

"In the Administrative Court lawsuit, the Administrative Couri of:First Instance rejected the’ Iawsmt stating that it was not competent to
. hear the matter.;Greece then appealed to the Administrative Appeat.:Court, which coust. rqected the appeal in 2003. Greece then
appealed 1o the Supreme Adminjstrativé Court, which remanded the
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matter back to the Administrative Appeal Court for a hearing on the merits. The re-hearing took place in 2046, and in 2008 the
Administrative Appeal Court rejected Greece's appeal on procedural grounds. On December-22..2008 and-January 23. 2009, Greece
appealed the ruling to the Supreme Adm]mqtranve Court. A hearing has tentatively been scheduled for October 201 1.

The outcome of this matter is still in doubt and cannot be predicted with-any degree of certainty. We intend to continue a vigorous and
appropnate defense to the claims asserted in this fnatter, Through July 24, ZOH we have accrued ap estimated liability including
interest of $11.980. Our acerual is based upon, management's estimate. ofthc: original claim by the plaintiffs for lost payments. We
continue 10 accrue interest on the asserted claim. We are unable.to estimate a total possible loss as information as to possible
additional claims, if any, have not been asserted or quantified by the plaintiffs at this time.

We and our wholly-owned subsidiary. Riverboat Corporation of Mississippi ("RCM™, are defendams in a lawsuit filed in the Circuit
Courtiof Adams County, Mississippi by Silver Land, Inc., alleging breach of contract in connection with-our 2006 sale of casino
opn:ranons in Vicksburg, Mississippi, toa third’ party In January 2011, the court ruled in favor of Silver Land and scheduied a hearing
for. damages The hearing:is currently scheduled for September.2011 and Silver Land has asserted damages of approximately $2,400
plus interest from the original judgmerit date in January 201 1. The outcome: of this matter'is ‘still in doubt and cannot be predicted with
any degrée of cértainty. Wé intend to continté a v:gorouq and appmprlate ‘deféise; to'the, ¢laims asserted by Silver Land in this maiter-

.After damages are assessed. we plan to appeal the Judgment of the:circuit court and’ we believe it is more ltkely than not.we will obtain

a favorable'tuling on appeal.

We are subject to certain federal, state and local environmental protection,:health and safety laws, regulations-and ordinances that

-apply tobusinesses generally, and are subject (o cleanup requirements at certain of.our:facilities as a result thereof. We have not made,

and:do'not anticipate makmg material éxpenditures. nor;do wé'anticipate lnCllmng delays w1lh  respect to environmental remediation
ot protection..However, in part-because our.present and future development sites have, in some.cases, been used as manufacturing
facilities or other facitities that generate materials that are required to be remediated. undcr environmental laws and regulations, there
can be no guaraniee that additional pre-existing conditions will not be discovered. and we wn]I not experience material liabilities or
delays.

We are subjcct to various contmgenmes and litigation matters and have a number of unresolved claims. Although the ultimate liability
of thégé Eontingencies, thlS litigation:and these’cldims canriot be détermined at this'tihe? we believe they will not have a material

adverse effect on our consofidated fi nam:lal posmon results of opcmt}ons or cash flows.
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13. Consolidating Condensed Financial Information

ertain of our wholly owned subsidiaries have fully and unconditionally guarantced on a joiiit and several basis, the payment of ail
obligations under our 7.75% Senior Notes and 7% Senior Subordinated Notes.

The following wholly owned subsidiaries of the Company are guarantors, on a joint and several basis. under the 7.75% Senior Notes
and 7%. Semor Subordinated Notes: Black Hawk Holdings, L.L.C.; Casino America of Colorado, [nc.; CCSC/Blackhawk. inc.; Grand
Palajs Riverboat, Inc:; IC Holdings Colorado, Inc.; 10C-Black Hawk Distribution Company, L:L.C.; 10C Boonville, Inc.; IOC-
Caruthersvilte, L.L.C.; 10C-Kansas City, Inc.; I0C-Lula, Inc.; 1OC:Natchez, Inc.; 10C Black' Hawk County. inci: 10C

Davenport, Inc.; I0C Holdmgs L.L.C.;10C Services, LLC.; FOC:Vicksburg, Inc.; 10C-Vicksburg, LEC: Rainbow Casino Vicksburg
Partnership, L.P.; IOC Cape Girardeau, LLC; Isle of Capri Betlendorf Marina Corporation; Iste of Capri Bettendorf, L.C; isle of Capri
Black Hawk Capnal Corp.; Isle of Capn Black Hawk, L.L.G; Isle of Capri-Marquette, Inc.; P.P.I, Inc.; Riverhoat Corporation of
Mississippi: Riverboat Services, Inc.: and St. Charles Gammg Company, Inc.

Consolidating condensed balance sheets as of July 24, 2011 and April 24, 2011 are as follows (in thousands):

As of July 24, 2011

Isle of Capti Consolidating -

Casinog, Inc. Non- and Isle of Capri.
{Parent Guarantor Cuardnlor Eliminating Casinos, Inc.
Obligur) Subsidiaiies id Emnes 5"?“ Consolidated

Balance:Sheet B snags
Current.assets )
IRtErcompany;Tece vables Lpen i
Investments in subsididries
Propeny,ignd""éaﬁlpmenh =
Othcr asqets

7267 (54.50%) . 469.646
S0 AT SR 55 639LE$'%§1%’{33?363§

Wik s@(7~’%36§$ S0

RS E o e — S

Currcnt*hab:lme R

Fongatermid debf'%‘ ICsocurTent maturitesgs
Other-accrued liabilit
_Stbckholilcré‘feqtll_t 52
Total liabilities and ﬁtockholders equlty

$ 132264 (l 155.639) 733 363

As of.a'pr'il'u 2011

" [sleof Capri - Consclidating

Casines, Int. Non- and Isle of Capri
(Parent - Guarantor Guarantor Eliriinating Casinos, Inc.
Obliger) Subsidiaries Subsidiaries Entries Consol:d:lled

Balance Sheetz s
Current assets

]Eitercémp_@ygreéei:?’afgl s
Inve:tmente in s Submdlanes

i3 2:274 45
giz_zﬁ)?ﬁﬁaé 599};;;;%(73 75

A (3. 03) =~ 719%0
$%§&27§539;§§$5ﬂ(=1'51?15'425)%5;%1%‘?3328883

sgs 3“;783

e RS
lntcrcompany payables

Léongitcnnidebfg}escuncnt matunticss
Other.accrued liabilitie
_Stockoldersqmt} e pa R ; 2615 SR FEEORY
Total liabilities and stockholders' equny § 1542350 § .1.309; 404f $ 27 359 $ (1.145.425) $ 1 733 888

SRR
76
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Consolidating ¢ondensed statements of operations for the three months ended Juty 24, 2011 and July 23, 2010 are as follows (in
thousands):

For the Three Months Ended July 24, 2011

" nsle of Capri - Consolidating.
Casings, Ine. . - Non- ¢ and Isle of Capri
(Parcnt Guarantor. Cuamnmr Eliminating. Casmm, Inc.
Obli; Subsidiari ’ :

Stdtemenﬁofﬁ)peratwnsﬁ“ TR
Rcvenue‘-.

T STEEI5 3036
(2,403

44.082
BEawea 403)2%%297’1 183
= O131])

Gaming1axes fars
Other operatmg cxpcnbes

.@pcratmg mcomg{ioss)
Entercst e)'(pcnsc net-

4.5
e L] STQEQ;E
(1 979) $ (2.323)

Incomeiax:(provision tbenehis
Net.income {loss)




For the Three Months Ended Julv 25, 2010

Isle of Capri i Ccnsp[idaling
Casinos, Inc. Non- . and Isle of Capri
(Parent Guarantor Guarantor Eliminating Casinoes, Inc.
o I Oblizor} ___Subsidiaries Subsidiaries Entries Consohdated
State’ment’b’ﬁOD'e?atiﬁns anE,T Fra o B i E, EELE S,

Rev enues:

S R IRV |
{2.520) 44,972
Z50EEER03A

 (52213)
520) RE25 149214

GAMINEAXES S e T
Other operating expenses
Mana"c"i'ﬁ?r?t?f'eéd?‘?pcnsc;(revcnue
Deprematlcm and amortzzauon
AL L

f4 189) = (475
LT 13867%%
(4.189) $ {2.655)

Net incomc (loss)

§.. 35628 § .(1439) S




‘Consolidating condensed statements.of cash flows for the three months ended July 24, 2011 and July 25. 2010 are as follows (in
-thouqand\)

Three Months Ended July 24, 2011

Isle of Capri Consolidating

Casinos, Inc. Non- and isle of Capri
(Parent Guarantor Gu.lranlur Eliminating Casinos, Inc.
Obligor) Subsidiaries . Enlnes ) Consohd'lled

Statement.of.Cash:Flowss A
Net cash.provided by {0sed m) operatmg
Vacnvlvtleql . e r e mEre s e (1,865) % 21226 § ° 3.088 3 = 3 22449

\‘ei cash prov1dcd by (uscd in} fnancmo
- acnvmcq N
fforeagn ‘currency/excha
Fandica

ease (dccrcasc) in cash and cash T T ’ i

cquwa!emq ) )
CHhANd cashequivalents at begmnim
ﬁpem}d i
Cash and cash equivalents at end of the period

9.801 g '5220 67.854

Three Months Ended July 25, 2010

Isle of Capri ) Censolidating

Casinos, Inc. '\’on-. and Iste of Capri
{Patent . Guarantor ‘Guarapter Eliminating Casinos, Inc.
Obligor) - _-Subsidiarics Subsidiaries Entnes Consolidated

Statement 0LCASh:F [OWS Sret & s
Net cash provided by (used in} opcratmg
_ actmlles 3

TSI b

\Ict ash FidEdibv (oo b Ve st
cashyprovide (i = ) 1ng;

S 27386

Net cash _provided by (used in) financing
activities

Litectol oﬁforeignﬁnmcx EXChan

ﬁf_ash‘and cash; equwalcms' i 2

Nét increase (decrease)'in cash and cash L !
cquwalents .

pcno : P £I50Y: 3 HAleRk
Cash and cash equwalenls at end ofthe penod h) 79420 §. S1,053°°% + 4521 % — . 3 63 516




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

DISCLOSURE REGARDING FORWA RD-LOOKING STATEMENTS

This report contains statements that we believe are, or may be consideréd ta be, "forward-looking statements” within the
meaning of the Private Securities L:trgauon Reform Act'of 1995 All statements.other: than statements of hjstorical fact included in this

".. . report regarding the prospects of our industry.or our: prospects plans, financial position or business strateqy, may constitute.forward-

' .foakmg statements. In addition, forward-looking.statements generally can be identified by the use of forward-fooking. wortfs such as
"may,” "will," "expect," 'intend," "estimate, " "foresée, "“project, " "anticipate,” "believe,” "pldris, " "forecasts, " "continde” 6r "could"

ar the negatives of these terms.or variations of them or. similar terms. Furthermors,. such forward- !ookmg statements may be included
in various filings that we make with the SE Cor press releases or oral statements made'b byor witl the approval of one of pur
authorized executive officers. Although we believe that the expec.rarmns reflected ift these forward- Iookmg staterments are reasonable, .
we cannot assure you that these expecfauons will prove to be correct, These forward-looking statéments are subject to certain known
and upknown risks and uncertainties; as well.as assumptioris.that could cause actual, results to differ materially from those reflected in
these forward-looking statemerits, Read.ers are: cauimned 10t to place dqe retiance on'any, forward- looking statements. contained
Herein, which reflect management's opinions only as.of the date hereof, ;’Excepg a5 required by law, we undertake no.obligation to
revise or publicly release the results of-any revision.to'any. forward- “looking s ‘statements. You are advised, however,sto consuit any
additional disclosures we make in our reports'to;the'SECTAIl Subsequent.writtenand 0ral forward:looking statéments attributable to

us or persans acting on our behaif are expressﬂ/ quahﬁed in.their'entirety by the. cautignary statements contained in this regort.

‘For a more complete description of the risks that may affect our busmcss see our'Annual Report on Form 10-K for tlie year
ended Apnl 24 2011. :

Execﬁtive Overview

We are a developer, owner and operator of branded gaming facilities and related lodgmg and entertainment fac1l1t1cs in regional
markets in the United States. We have intentionally. sought geographic diversity to limit;the. nsks caused by weather, ‘regional
econoniic difficultics and local gaming atitheritiés’and regnlations. Wé currently oper caqmos in Mississippi, Loumana
‘Missouri, lowa, Colorado and Fiorida. We also operate a harness racing, track at-our casmo m ‘Florida.

Our operating results for the penods presented- have been affecied, both posmvcly and: ncgatwcly, by current economic conditions and
several other factors discussed in detail below. Our historical; operatmg results may not;be indicative of our.futute results of operations
because of these:factors and the changing: competitive. landscape in each.of our. markets as welb:as by.factors discussed elsewhere

- herein. This Management's Discussion-and Analysis'oft Fmanc;al Cond1t10n and Results of Operations should be read in conjunction
with our Annual Repon oh Form 10-K for the ycar ended Apnl 24, 7201 1-and by giving: CUnbldCr&thn to the following:

Flooding—Due to flooding along the Mtssm]ppl River, fivc of‘ our,properties have becn closed.for a portian of our first’ quarter ended
July 24, 2011, We maintain insuraince’ Coverage subject to various deductibles for. bath, property damage and business interruption.
Recognition of businéss intérruption. proceeds is contingent: up0n= iling and seftlementiof our insurance claims. A summary.of the
closure-dates and subsequent reopening-is as follows: .
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Reopening Number Days
Clmmg Date Date Closed -
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May'1,.201 1 bday 13, 2011 12
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Davenporziow

Canuthersville, MleOUE’l
ClilasMississipp i et
Natchez, MlSSHSlppl
Vzcksbmg%\a IESISSIPPIL p e l: it

{A) Six days of closure in the first quarter of fiscal 2012 )
{B) One of the two casino barges remains closed as flood damage is remediated

Florida Gaming Law Changes — Effective July 1, 2010, legislative changes became effective in Florida which lowered the state
portion of gaming taxes applicable to our Pompano property-from-30% to 35% of gaming reventics.-Additionally, this !cg;slatlon
allows our poker operations to remain open for the same hours as;the: slot floor and:removes the poker betting limits. Our casino
revenues and gaming taxes reflect the favorable impact of these changes in state gaming laws. .
Acquts:rfon of Rainbow Casino - We completed the acquisition of:Rainbow Casino:-Vicksburg Partnership, L.P. ("Rainbow") located
in Vicksburg, Mississippi on Jurne 8, 2010 acquiring 100% of|the partnership’ 1ntere<:ts and have'included the resultts of Rainbow in our
consolidated financial statements subsequent to June'8, 2010, The aéquisition Was funded by borrowings from our, Credn Facility:

Revenes ‘
Revenues for the three months ended July 24, 2011 and July 25, 2010 are 45 follows:

Three Months Ended
July 24, © July 25, ' . 1, Percemagc
) , = 0 i

(in_thousands)

259,162
38

Casino Revenues - Casino revenues decreased $6.1 million, or 2:4%, for the three: months'ended | July 24, 2011, as compared to the
sime period in fiscal 201 1. Casino revenues for our properties not closed due to) ﬂoodmg increasedi$s.3 m:lhon or 2.6% for the three
months ended July 24, 2011, as compared o the same period in'fiscal 201 ). This'included-increased casino revenues of $1.9 millien at
our Pompano property and $2 } million al our Black Hawk property.

Rooms Revenue - Rooms revenue rematned stable for the three months ended July 24,2011, ‘as'compared to the same period-in the
prior fiscal year, Rooms revenue for our properties not closed due‘to floeding increased $0: 5 million, or 5.3% for the three months
ended July 24, 2011, as compared to the same period in fiscal 2011,

Food, Beverage, Pari-Mutue! and Other Revenues — Food, beverage, pari- -mutuel-and other revenues decreased $1.0 million, or 2.8%,
for the three months ended July 24, 2011, as compared to the same period'in the pI‘lOI‘ fiscal year. Food, beverage, pari-mutuel and

other revenue for our properties not elosed due to flooding increaséd $0.4 miilith, or 1:3% {6r the three months endéd July 24, 2011,
as compared o the same period in fiscal 2011,
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Promotional Alfowances - Promotional allowances decreaséd $0.9 million, or 1.7%. for the three months ended July 24, 2011, as
compared to the same period in the prior fiscal year: Promouonal al]owances for our propetties not closed due 1o fiooding increased
$0.9 millien, or 2;1% for the three months ended July-24;°2011, as cornpared to the same pefiod in fiscal 2011. Changes in our
promotional allowances reflect revisions.to our marketmg plam as a result of changes in competition. economic condmons and
regutations.

Operating Expenses .,
Operaling expenses for the three months ended July 24, 201 1and July 25, 2010 are as follows:

]

Ihree Months Ended

Guly 24, < duly 25, . Percentage
(in thousands) ) » 2010 ‘ 2010 ‘Variance- ] Variance
Oheralingexpens CEISEE ekt o 5

Casing .06 5,609 S 07 1.1%
- TS E PG 35 07}

Rogms
“Roodibeveragerparizmutiie|fand;
Marme and facnlms

Corporate and devclopment

%ﬁ’éﬁm AMOTtizati DN e : : O} B Rt O
Total operating expenses e ~ 2281580 4 : ' (3.046) -1.3%
Casino - Casino operating expenses increased $0.4 mllllcm, oril. l%, for the three months ended July 24, 2011, as compared to the
qamc peried.in the prior'fiscal year: Casino operatmg CXPG]‘ISCb for our. propemcs not ciosed idiie to floading increased $1.2 million, or
3.7% for the three months ended July'24, 2011, a§ compared ‘to the same period infiscal. 2011 reflective of increased casino revenues
at these properties. .

Gaming Taxes - State and local gaming taxes decreased $3 0: ‘million, or 4.7%, for the'three months ended July 24, 2011, as compared
to the'same period in the prior-fiscal year. Reductions in gaming taxes for the three months ended’ July 24,2011 reflect the decrease in
state gaming taxes at our Pompano faClllW from 30% to 35% effective Julyl; 2010 de:creases inour'¢verall gaming revenues and
changes in the mix of our gaming reverites dérived from states wnh dliferent garmng tax. ratcs

Rooms - Rooms expense décreased $0.2 miillion, orJ 7%, forfthc thrce months endéd Julyﬁ24 2011 .as compared 1o the same period in
the prior fiscal year, Rooms expense for our properti€s not; closed duéito; ﬂoodmg decrcased $0.1"million, or 3.7% for the three months
ended July 24, 2011, as compared to the same penod in: fiseal’ 201 1. These; expensca dlrectly relate to the cost of providing hotel
rooms, o

properties nol closed due to‘flooding mcreased SO I mllllon or 1' % l'or the three months ended July 24, 2011 as compared to the
same period in fiscal 2011, Lt

Marine and Facilities - Marine and.facilities expenses’ mcreased $0 9. mllhon i01°6:2%, for the tliree months ended fuly 24, 2011 as
compared to the same period.in the prior fiscal year. Maring; and‘famhtleq ‘expense. for bur properties not closed due to flooding
increased $1.2 million, or 10.3% for.the three months ended July*24 20! 1,as compared tothe same penod infiscal 2011 reflecting
increased spending for repairs and maintenance. .

-
- +

Marketing and Administrative - Marketing and admlmstratwe expenees increased $0:5. million, or 0.9%, for the three months ended
July 24,.2011 as compared to the same period in the prior fiscal year. Marketing and administrative expenses for our properties not

closed due 10 flooding increased $1.6 million. or 3.2% for the three
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months ended July 24, 2011, as compared to the same period in fiscal 2011 reflecting increased marketing expenditures designed to
increase market share and customer trials.

Corporate and Development — During the three months ended July 24, 2011, our corporate and development expenses were $12.3
million compared to 512.5 miliion:for the three months ended July'25, 2010. The decrease is a result of acquisition and abandonded
equity offering costs in the first quarter.of 2011 primarily offset by the timing of the cash portion of lopg-term incentive
compensation, which was awarded in the first quarter of fiscal 2012 versus the second quartér of fiscal 2011,

Depreciation and Amortization - Depreciation and amortization expensc for the three months ended July 24, 2011 decreased $1.5
million, as compared to the same peried in the prior fiscal year, primarily due to certain assets becoming fully depreciated.

Other Income (Expense) and Income Taxes
[nterest expense, interest income, derivative expense and income tax (provision) benefit for the three months ended July 24, 2011 and
July 25, 2010 are as follows:

Three Months Ended
July 24,
{in thousands) 2011

Percentage
Variance Varjance

Inferest{ex z
Interest income
DerivativeleXpense s
Incomé tax benefit (prov

151on)

Interest Expense - Interest expense decreased $2.0 million for the three months ended July 24 2011, as compared to the same period
in the prior fiscal year. This decrease primarily reflects the expiration of several interest rate'swap agreements during fiscal 2011,

1
Derivative £xpense — This includes expenses related.to the change. i fair value of our ineffective interest rate swaps and -amortization
of the cumulative loss in other comprehensive income at the 'datefof mcffcctwcsa Our inferest rale swaps became ineffective
following the amendment of our senior secured credit fac:]hty dunng the fouirth;  itafteiiot fiscal year 2010. The decrease for the three
months ended July 24, 2011 compared to the:same period int the. prmr fiscal year reﬂects the maturity of certain interest rate swap
agreemeiis.

Income Tax Benefjt (Provision) — Our income tax benefit (provmon) from contmumﬂ operations and our effective income tax rate
has been impacted our estimate of annual taxable income for financial statement purposes; our percentage of permanent and-other
items in relation to such estimated income or loss, as well as thé expirdtion of federal statute'of limitations on open tax years ending in
April 2006 and April 2007.

Liquidity and Capital Resources

Cash Flows from Operating Activities - During the three months ended July 24, 2011, we generated $22 4 million in cash flows from
operating activities compared to generating $27.9 million during the three monthb ended July 25, 2010. The year over year decrease in
cash {lows [rom operating activities is pnmarll}' the résult of incréasesin insurance reccwahlcb of 57.2 million due to floeding during
the first quarter of fiscal 2012.

Cash Flows used in Investing Activitigs.- During. the three months efided July 24,2011, we used $15.1 million for investing activities
compared to using $98.6 million during the three months ended July.25..2010. Sagnlﬁcant investing activities for the three months
ended July 74, 2011 included capital e,\pcndnurcb of $14:6 million, inciuding $4: i-million relating to Cape Girardeau and Nemacolin.
Significant investing activities; for the'three months cnded July. 25,2010 inclided the purchase of the Rainbow casino'in Vicksburg,
Mississippi for $76.2 million. net of cash-acquired and purchase price adjustments, purchases of property and equipment of $12.9
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“million and-increases in restricted cash at our captive insurance company by $9.5 mitlion to fund insurance reserves in lieu of
providing letiers of credit.

Cash Flows used in Financing Activities — During the three months ended July 24.,.2011, our net cash flows used in financing
activities were used primarnily 10 repay our omq‘(andmg long-term debt of $14.4 million. Durning ihe three months ended July 25 2010,
we had net borrowings under our line of credit of $68.5 million. which included the borrowing of $80 million to fund our acquisition.of
the Rainbow casino in Vicksburg, Mississippi, and also used $2.3 million to repay other outstanding long-term debt.

Availability of Cash.and Additional Capital - At July 24, 2011, we had cash and cash equivalents of $67.9 million and marketable
securities of $26.5 million. As of July 24. 2011, we had $20 million in revolving credit and $498.8 million in term loans cutstanding
under the senior secured credit facility. Qur tine of credit availability at July 24, 2011 was approXimately $156 million as iimited by
our icverage ratio.

Capital Expenditures and Developmenf Activities—As part of our business development-activities, historically we have entered into
agreements which have resulted in the acquisition of deve10pmen1 of businesses o assets. These: busmess dcvclopment efforts and
related’ ‘agreements- typically-require the expenditure of cash, whichmay be significant. The amount and.timing of our cash
expenditures relating to development activities may vary based upon our evaluation of | current’and, [fiture development opportunities,
-otr financial condition and the condition of the financing markets. Our development: actwmesjare subject to a variety of factors
including but not limited to: obtaining permits, licenses and approvals from appropriaté regulatory and other agencies, legislative
changes and, in certain circumstances, negotiating acceptable leases. "

On December 1, 2010, our proposed casino in Cape Girardeau, Missouri was selected by. the' Missouri Gaming Commission. for
prioritization for the 13 and final gaming license in the State of Missouri. We had previously entered into a development agreement
with the City of Cape Girardeau.

Our Cape Girardeau project is expected to include 1,000 slot machines;:28 table: games, three restaurants, a lounge and terrace

*- overlooking the:Mississippi River and a 750-seat event center..We: currently estimate.the; cost of the project at approximately

$125 million with an anticipated opening date by the end-of calendar 2012.-AtJuly 24, 2011; we have incurred capital expenditures,
including capitalized interest, of $17.0 million including Currént-year, cap1ta1 cxpendltures of $4:0 million. For the balance of the
current fiscal year, we estimate additional capital expenditures of “approximately $50 million.

On April 14, 2011, our proposed casino in Nemacolin,. Pennsylvarua was:selected by the Pennsylvania Gaming Control Board. We
have.entered into a development and management agreement  with‘Némacolin,Woodlands Resort to.build and operate a ¢asino which
is-expected tO include 600 slot machines and 28 table games. We! currently est:mate\thc;pro;cct ‘cost’at approximately $50°million. The
award of the:Peiinsylvaria hcense to Nemacolin has been appeal sy pri ourt by one-of the dther applicants.
Subject to-a siiccessful ruling in the appeal, we expect to.complete. constructlon ‘of the facility; Within approximately nine months after

" conimencing construction. ‘At July 24, 2011, we have incurred capital expenditures, including capitalized interest, of $0.4 million
including current year capltal e‘{pcndnwes of $0.1 million. The tinting of additiénal sigrificant expenditures is dcpendent Upon
resolutlon of the items discussed above.

Hmtoncall),r we have made significant investments in property and equipment and expect that our operations will continue to demand
ongding investments to keep our properties competitive. During the three'moniths-ended July 24, 2011, we have incurred capital
expenditures at our existing properiies of $10.5 million. For the balance of the:current fiscal year, we estimate additional capital
‘expenditures at our existing properties to be approximately $40 milljon.

We have identified several capital projects primarily focused on réfreshing our hotel room inventory as well as additional
improvements to our Black Hawk and Lake Charles properties, and:further Lady Luck conversions. The timing, completion and
amount of these capital projects will be determined as we gain-iiore'clarity as to improvement of economic and local market
conditions; cash {lows from our continuing operations$ and borrowmg avajlablhty under our Credit Facility.

22




Typically, we have funded our daily operations through net cash provided by operating activities and.our significant capital
expenditures through operating cash flow-and debt ﬁnancmg While we believe: that.cash on’ hand .proceeds from our recent equity
offering; cash flow from operations. and availablé: borrowmgs under oir Credit Facnl:ty will;be suffiziédit o support our working
capital rieeds, planned capital cxpendlturca and debt sérvice requirements.for- thé forct;ccable future, there is no assurance that these
sources will.in fact provide adequate funding for our- planned and nécessary expendltu:e‘; or.that the level of our-capital investments
will be sufficient to allow us to remain competitive in our existing markets.

We are highly leveraged and may be unable 1o obtain additional debt or equity financing on acceptable terms if our current sources of
liguidity are not sufficient or if we fail to stay in compliance with:the covenants of our scnior secured credit facility. We will continue
to evaludté odr planned capital expenditures at each.of dur éxisting locations in Iwht of the operating performance of the facilities at
such locattons

Critical Accounting Estimates .

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles that require
our management to mdke estimates and assumptions-that affect reported amounts and related disclosures: Management identifies
critical accounting estimates as:

* those that require the use of assumptions about matters that are inherently and highly uncertain at the time the estimates are
made;

= those estimates where. had we chosen different estimates ar assumptions, the resultmg dlfferencec: would have had a material
impact on our financial condition, changés in financial condition or résults of operat:ons ‘and

*» those estimates that, if they were to change from’period to period, hkely ‘would restilti m a -material impact on our financial

condition, changes in financial condition or results of operations:

For a discussion of our significant accounting:policies and estimates; please refer.to Managcment‘s Discussion and Analysis of
Financial Condijtion and Results of Operations and Notes to: Consohdated Fmanc:al Statcmcnts “presented in our 2011 Annual Report
on: Form 10-K. There were no newly identified significant accountmg cstlma es ini the first quarter,of fiscal year 2012, nor were there
any.material changes to the critical accounting policies and estimates set: f'orth inour 201 1 Annual Réport.

ITEM 3. QUANTITATIVE AND QUAL[TATIVE D]SCLOSURES ABOUT MARKET RISK

Market risk is the risk of loss arising from adverse changes'in; market rateq and- pnceq mcludmg interest rates, commodny prices
‘and-equity prices. Our primary exposure to markel tisk is intérest raté risk ‘asSocidted with our Isle of Capr Casirios, In¢: 'sénior
:,ecured credit facility ("Credit Faczhty")

We have entered into interest rate swap and cap arrangementst W1th'aggregatc notional‘value of $320.0 million as of July 24,
20] l. The.swap:agreements effectively convert portions of the, Credit Eadility variable,debt to a fixed-rate hasis.until the respective
swap agreements ierminate, which occurs during fiscal years 2012, 20137and 2014.

- ITEM 4. CONTROLS AND PROCEDURES

'EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosure controis and procedures that are designed, to ensure that'iriformation requtred to be disclosed in our Exchange
Act reports.is recorded, processed, summarized and reported within'the time: periods ipec:f'ed in'the SEC's rules and forms and that
suck information is accumulated and communicated t our management, Aincluding olir Chief Executive:Officer and Chief Financial
Officer, as appropriate, to allow timely decisions regarding required disclostire.
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Our management is responsible for establishing and maintaining adequate internal control over.financiai reporting for the Company,
as such term is defined in Exchange Act Rule [3a- 15(f). Under the supervision and with the: -participation.of our management,
including our Chief Executive Officer and Chief Financial Officer, we conducted.an evaluation of.the effectiveness of our intemal
control over financial reporting based on the framework in Internal Control- lntegratcd Framework issued by the Commiftec of
Sponsoring Organizations of the Treadway Commission ("COS0Y). Based on the. ¢valuation, management has concluded that the
design and operation of our disclosure controls and procedures are effective as of July 24, 2011,

Because of its inherent limitations, systems of intemnal control over financial reporting can provide only reasonable assurance.with
tespect to financial statement preparation and presentation. .

CHANGES [N INTERNAL CONTROL OVER FINANCIAL REPORTING

There have been no changes in our internal controls over financial reporting during the fiscal’ quarter-ended July 24, 2011, that have
materially affected, or are reasonably likely to materially affect, our internal controls over ﬁnanc:al reporting,

PART II—OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

A reference is made to the information contained in Footnote 12.of our unaudited canden‘:ed consohdatcd financial statements
included herein, which is incorporated herein by réference. :

ITEM LA. RISK FACTORS

We are not aware of any material changés to the disclosure regarding risk factors. presemed m .our Annual Report on Form 10-K for
the fiscal year ended Apnl 24, 2011.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES, AND USE OF'PROCEEDS

We have purchased our common stock under stock repurchase programs: These prograrnb allow for the repurchase of up to 6,000,000
shares. To date, we have purchased 4,895,792 shares of our.comihon stoék inder [hebf: programs These programs have no approved
dollar amount, nor expiration dates. No purch'ases weré made during-the three monthq ended July 24,2011,

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. SUBMISSION OF MATTERS SUBJECT TO A'VOTE OF SECURITY HOLDERS

None.

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS

See the Index to Exhibits following the signatire page herelo for-a list of the exhibits filed pur.suant to Item 60| of Regulation S-K.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the regisirant has duly caused this repori to be signeéd on ils
behalf by the undersigned thereunto duly authorized.

ISLE OF CAPRI CASINOS, INC.

Dated: August 31, 2011 /sf DALE R, BLACK

. Dale R. Black
Senior Vice President and Chief Financial Officer
(Principal Financiai Officer. and Authorized Qfficer)

25




EXHIBIT

NUMBER DESCRIPTION

3.1 Certification of Chief Executive Officer pursuant to Rule 13a-=14{a) under the Securities Exchange Act of 1934,
31.2 Certification of Chief Financial Officer pursuant to Rule 13a—14{a) under the Securities Exchange Act of 1934.
321 Centification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350.

322 Certification of Chief Financial Officer pursuant to 18 U.5.C. Section 1330.

101 The foliowing financial statements and notes from the Isle of Capri Casinos, Inc. Quarterly Report on Form 10-Q

for the quarter ended July 24,-2011, filed on August 31, 2011, formatted in XBRL: (i) Consolidated Balance
Sheets; (ii) Condensed Consohdatcd Statéinents of Operations; (iii) Condensed Consolidated Statements of
Stockholders' Equity; (iv) Condensed ‘Consolidated:Statements of Cash Flows; and (v) Notes to Condensed

Consolidated Financial Staternents, tagged as blocks of texi.
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

1, Virginia M. McDowell, Chief Executive Officer of [sle of Capri Casinos, Inc., certify that;
1. F have reviewed this quarterly report on Form 10-Q of Isle of Capri Casinos, Inc.:

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state-a.materizl fact
necessary to make the statements made, in light of the circumstances under which such statemenis were-made. not'misleading with
respect to the period covered by this report;

3. Based on my knowledge. the financial statements, and other financial information included in-thjs report,-fairly present in ail
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules l3a—15(e) and 15d-15(e}) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15(f)-and 15d- 15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls:and procedures 1o be designed under our

supervision, to ensure that material information relating to the registrant; Ancluding its «consolidated subsidiaries, is made known to us
by others within those entities, parncu]arly during the period in. whlch this report is’ being prepared

{b) Designed such internal control over financial reporting;“or caused such internal cantrolover-financial reporting to be designed
under our supervision, to: pt0V|d€ reasonable assurance regardmg ‘the’ rehab:llty of financial: reportmg and the preparation of financial
statements for external pirposes in-accordance with generally accepted accounlmg pnnc1ples

{c) Evaluated the effectiveness of the registrant's disclosuré contfols aid proceduics and presented in'this report our conclusions about
the effectiveness of the disclosure controls and procedures,:as of the'end of the. period covered by this report based on such evaiuation;
and

(d) Disclosed in this report-any change in the registrant's internal control.over financial reporting that occurred during the registrant’s
most recent fiscal quarter thai has materially af’ iected oris reasonably likely. to'materially affect; the registrant's internal control over
f' nancial reporting; and

. 5 The registrant's other certifying officer and | have disclosed, based on our most recent-evaluation-of internal control over financial

reporting, to the registrant's auditors and the audit committee of registrant’s. Board- ofdlrectors {or persons perferming the equivalent

- functions):

() All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely 1o adversely affect the registrant's ability to record, précess, summarize and report financial information; and

. . ¥
{b) Any fraud, whether or not material, that involves managementior other employees who have a significant role in the registrant's
internal control over financial reporting.

Date: August 31, 2011 . s/ Virginia'™M. McDowell
Virginia'M: McDowell

Chief Executive Officer
1




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13a-14(a) UNDER THE SECURITIES
'F‘(CH-\\CF ACT OF 1934

[, Dale R. Black, Chief Financial Officer of Isle of Capri- Casinos,.Inc., certify that:
1. | have reviewed this quarterly report on Form 10-Q of Isle of Capn Casinos, Inc.;

2. Based on my knowledge, ihis report'does not contain any untrue statement of a material fact or omit to siate a malerial fact
necessary to make the statements made; in light of the circumstances under Wthh suchstatements were made, not misleading with
réspect to the period covered by this réporL:

3. Based on my knowledge, the financial siatements, and other financial information included in this report. fairly present in all
material respects the financial condition, results of operations and cash' flows 6f thie registrant as of, and for, the perieds presented in
thm report;

4. The registrant's other certifying officer and [ are responsibie for estabh‘;hmg and mamtammg disclosure controls and procedures {as
defined in Exchiange Act:Rules 13a-13(e) and 153d:15(e)} and intemal control over financial’ reportmg (as.defined in Exchange Act
Rules.13a-15(f) and ISd la(t‘]) {or the registrant and have: .

(a) Designed such disclosure controls and pmcedurcs or caused such disclosure controls: and procediirés:to.be designed under our
‘supervision, to ensure’ that material information rélating to the rcgmtrant mcludmg its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which:this report is being “preparéd;’

"(b) Designed such internai control over financial reporting, or caused such internal:control over financial reporting to be designed
._r‘undcr our supervision; ta prowde reasonable assurance regarding the; rellabmty of. financiat: reportmg and.the preparation of financial
statements for external purpdses in accordance with generally accepted accounlmg pnnc:p]es.
" -
() Evaluated the effectiveness of the registrant's disclosure controls. and; proccdures and presentcd in'this report our cenclusions about
the effectiveness of the disclosure controls and procedures, asof the’ cnd of the:period.covered by this report-based on such evaluation;
and . !
{d) Disclosed-in this report any change in the registrant's internal contral; Over. ﬁnancnal repomng that accurred during the registrant's
most recent fiscat quarter that ‘has materially affected, or is reasonably lnkcly to Materially affet, the registrant'’s intémnal control over
f'nancml reportmg and )
5. The registrant's.other certifying officer and | have disclosed, bav.ed .on our most recent: evaluanon of internai control over financial
reportifig; to the registrant’s auditors and the airdit committee of 1 regtstrant s board of dlrectors {or persons performing the equivalent
functions): .

{a} All significant deficiencies and matena] weaknesses in the design or,operation of interal control over financial reporting which
are reasonabiy likely to adversely affect the registrant's ability to record; process,.summarize and report financial information; and

{b) Any fraud, whether or not material, that involves managemerit or other. emp]oyees who have a significant role in the registrant’s
internal control over financial reporting.

Date: August 31, 20t 1 . 1/sf Dale R Black

-Dale R, Black-
Ch]ef Financial Officer

T




EXHIBIT 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.5.C. SILC TION 1350

In connection with the Quarterly Report of I1slc of Capri Casinos, Inc. (the "Company”) on l orm 10-Q for the period ended July 24,
2011, as filed with the Securities and Exchange Commission on the date hereof (the "Quarterly Report"), 1, Virginia M. McDowell,
Chief Executive Officer of the Company, cemfy pursuant to 18 U.S.C. Section 1350, that:

(1) The Quarterly Report fully complies with the requirements of Section 13(a) or'153(d) of the Securities Exchange Act of 1934:
and

{2) The information contained in the Quarterty Report fairly presents, in all material respects, the financial condition and results
of operations of the Company. -

Dater August 31, 2011 /s/ Virginia M. McDoweli
. Virginia M. McDowell
Chief Fxccutwe Officer

1.




EXHIBIT 32.2
CFIR’I‘IFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350
In, connecuon with the Quarterly Report of tsie of Capri Ca‘:moq Ine. (the "Company”} on Form,10-Q for the period ended July 24,
2011 as filed with the Securities and Fxchange Commission on the date hereof (the "Quarterly Report™), I, Dale.R.. Black Chief
Fitiancial Officer of the Company, certify, pursuant to 18 U.S.C, Section 1350, that:

(1) The Quarterly Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934,
and

(2) The information contained in the Quarterly Report fairly presents, in all material respects, the financial conditien dnd resuits
of operations of the Company.

Date: August 31, 2011 s/ Dale R. Black

Dale R..Black:
Chief Findncial Officer

1




